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NTTUNITRATS/ (Industrial CEO Company  Limited
N3TUNIAFIARAL/ Management m@mm\ﬁ Director New Era Sales Co., Lid.
NTTUNITATINN and Engineering), AAPICO Amata Co. Lid.
WAZE9IUNNLNG Massey University, Able Motors Co., Ltd.
Australia AAPICO Engineering Co., Ltd.

AAPICO Hitech Parts Co.Lid. APPICO Hitech Tooling Co.Ltd.

Able TS Co., Ltd. AAPICO Jackspeed Co., Ltd. AAPICO Mitsuke CO., Ltd.
Katsuya (Thailond) Co., Lid. AAPICO Forging PCL

AAPICO Plastics PCL Able Sanoh Industries (1996) Co., Ltd.

Sanoh Industries (Thailand) Co., Ltd.

8. aﬁgmmagm@ 47 e International = mmhm-ﬂ@mm\ﬂ Managing Goodyear Malaysia
207U INAULY Exchonge Program, Director Berhad
) 33t3w Washington C.H. 2531-2548 Business General Eastman Kodak-New
NAANTTRINTEIU High-Ohio, USA Manager Zealand, Singapore,
India, China
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Certificate
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e MBS, University
of Kent af
Canterbury, UK.

e MSCs, University
of Surrey, UK

e BBA Assumption
University

e MSIT and IMBA,
University of
Denver, USA

e Bachelor of
Business
Administration
(BBA), Kasetsart
University
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HSBC Thailand

Summit Aufo
Seats Industries
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Unilever Thai
Trading Limited

Carrefour,
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W.A. 2552  w.f. 2551
nuigwa  (uan) (uan)

Junswg
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MESSAGE FROM THE CHAIRMAN

Dear Shareholders:

The year 2009 was full of many changes. The Hamburger crisis, domestic
polifical sifuation and the spread of the 2009 HINT flu virus have significantly
affected several sectors in the Thai economy including fire production
industry.

Against the intense competition in the ftire business and uncontrolled
political and economic factors, Goodyear (Thailand) has successfully maintained
satisfactory operating performance compared to 2008.

Key contributors to such strong performance are dedication of everyone
at Goodyear (Thailand), the appointment of a new Managing Director,
Mr. Kongkiat Teekamongkol, who has played a significant role in enhancing
the Company’s operations and competitiveness, our ability to improve
strategic management efficiency and, most importantly, our commitment
to adhering to good corporate governance principles which remarkably
improved overall efficiency and transparency.

On behalf of Goodyear (Thailand)’s management, | would like to thank
all shareholders, business partners, and all employees for your kind support.
The Company will confinue to further develop our business and improve
our manufacturing facility and leading tire production technology in order
to bring greater benefits to all shareholders and confribute to the healthy

development of Thai economy.

=

Boonsong Srifuengfung
Chairman




REPORT OF AUDIT COMMITTEE

The Audit Commifttee’ function is to perform duties and functions stated in the Best Practice Guideline
for the Audit Committee issued by the Stock Exchange of Thailand (SET) and the provision of the Public
Companies Limited Act of 1992 and the Securifies and Exchange Act of 1992. Among its other duties,
the Audit Committee reviews the financial statements of Goodyear Public Company Limited

In accordance with the principles and best practices set out the SET" guideline as to the Audit
Committee, the members of the Audit are pleased to report to the Board and to the Shareholders

that for the year 2009.

1. All of the members are independent directors who are not the executive directors, namely:

1. Mr. Athaporn Khaimarn Chairman

2. Mr. Kenneth Lee White Member

3. Mrs. Brenda Sue Bence Member (from January to July 2009)
4. Mr. Yeap Swee Chuan Member (from August 2009 onward)
5. Mr. Daniel Richard Ackerman Secretary

2. The Audit Committee has had full access to and cooperation from the management of the Company
and has full discretion to invite any director or executive officer to attend its meetings as appropriate.
Mr. Daniel Richard Ackerman, ASEAN Finance Director, attends the meetings regularly. The exfternal auditor,
PriceWaterhouseCoopers ABAS Limited also attends the meetings regularly. During 2009, the Audit Committee
held 4 meetings.
3. The Audit Committee has been given all requested reasonable resources to enable it to discharge
its functions properly.
4, The Audit Committee has reviewed with infernal and external auditors their periodic findings and
evaluations of the Company’s system of infernal confrol, the internal auditor’s reports and infernal control
assessments all of which have duly been reported to the full Board.
5. All issues and questions raised by the Audit Committee members in its deliberations during the fiscal
year 2009 have been resolved by the management and the Board of the Company fo the satisfaction
of the Audit Committee.

Based on the foregoing, Goodyear (Thailand) Public Company Limited’ s operation in the fiscal year
2009 appear to the Audit Committee to have complied with the guidelines of Audit Committee and as required

under the applicable laws and regulations of Thailand.

Athaporn Khaimarn
Chairman of the Audit Committee




3 YEARS COMPARISON ON FINANCIAL STATEMENTS

The summary of financial highlights of the Company for the period of 3 years

(Unit : Thousand Bath)

2007

Cash and cash equivalent
Short term investment
Trade account receivables
Inventories
Value Added Toax refundable
Ofher receivable — fire claim
Ofher current assets
Long term loan to a related company
Spare parts
Property, plant and equipment
Ofher assets
Total assets
Trade account payable
Withholding fax payment
Accrued expenses
Income tax payable
Other current liabilities
Reserved for provident fund
and retirement benefits
Total non-current liabilities
Share capital- authorized, issued
and fully paid up
Premium on share capital
Retained earnings - appropriated-legal reserve
- Unappropriated
Total Shareholders” s equity
Sales
Cost of Sale
Selling and administrative expenses
Interest income
Other income
Income tax
Profit (loss) from ordinary activities
Extraordinary items
Net profit for the year
Net profit for the year (loss)

Basic earnings per share

536,751
65,000
696,239
345,644
52,632
35,806
332,207
136,285
1,420,171
6,577
3,627,312
498,206
23,029
79,827
62,276
7,031

74,717
745,086

74,000
92,000
7,400
2,708,826
2,882,226
3,382,312
3,112,936
306,895

53,693
(62,769)
(93.370)
326,582
233,212
(12.62)
31.52

395,913
90,000
635,550
386,717
83,093
25,852
348,051
128,575
1,743,366
5,374
3,842,491
762,387
4,049
99,424
22,331
15,462

104,822
1,008.477

74,000
92,000
7,400
2,660,615
2,834,015
3,722,912
3,717,168
409,895
56,847
(19.736)
(377.336)
407,386
30,050
(50.99)
4.06

488,480
106,000
676,108
424,061
168,437
208,572
29,125
336,496
111,939
1,658,480
5,544
4,213,242
1,117,069
10,070
93.363
13,990
8.507

92,278
1,335,278

74,000
92,000
7.400
2,704,564
2,877,964
2,838,043
2,674,751
263,277
31,573
68,290
(29.061)
(869.775)
192,367
132,592
(8.08)
17.92



FINANCIAL RATIOS

Financial ratio 2008

Liquidity ratio 2.58 2.17 169 %
Quick ratio 1.84 1.14 094 %
Account payable turnover 5.08 5.68 3.68 %
Average collection period 70.88 63.42 97.89 Day
Inventory turnover 8.50 9.17 655 %
Inventory days 42,35 39.26 54.99 Day
Account payable turnover 6.57 6.43 406 %
Collection days 54.75 55.96 88.60 Day
Cash Cycle 58.47 46.71 64.28 Day
Gross margin ratio 8.0 0.2 58 %

Profitability Ratio

Net profit ratio 6.9 0.8 47 %
Return on asset ratio 6.2 0.7 33 %
Return to fixed assets ratio 48.8 29.1 285 %
Total asset turnover 0.91 0.92 071 %

Financial Policy Ratio
Debts to shareholders 0.26 0.36 046 Day
Dividend 79.3 246.3 00 %

Base upon the analysis of operation from the Financial Statements of the Company, it can

be summarized the financial status and operation of the Company as follows:

LIQUIDITY
The liquidity ratio increased from 2.17 in 2008 to 2.58 % in 2009. The quick ratio increased

from 1.14 in 2008 to 1.84 % in 2009. There were from actions to more aggressively manage
our working capital and cash received from the final insurance proceed of 337.7 million
Baht. The average collection period increased from 63.42 in 2008 to 70.88 days in 2009,
mainly from the increase of orders. The invenftory days increased from 39.26 in 2008 to 42.35
days in 2009 as the Company has a production plan responding to the increase of orders
for the year 2010. The collection days decreased about 1.21 from the year 2008 since the
Company managed cash fo maximize the profit between the early debts payment and
the trade discount that resulted to the increase of overall cash cycle improved from 46.71
in 2008 to 58.47 days in 2009.




PROFITABILITY RATIO

Gross margin ratio increased from 0.2 in 2008 to 8.0 in 2009 due to the decrease of

raw materials including the tight control for costs of production of the Company.

EFFICIENCY IN OPERATION

The return on assets ratio and the return to fixed assets ratio were increased due to

the decrease of new machine purchases during the year.

FINANCIAL POLICY
Debt to shareholder Equity ratio decreased from 0.36 in 2008 to 0.26 in 2009. In addition,

in 2009, the Company did declare the dividend payments 2 times for an aggregate amount
of 185 milion Baht (payable at 5 Baht per share in May and 20 Baht per share in

December).

CONCLUSION

Sales decreased 9.1 % compared with previous year due fo the global and domestic

decline in purchasing power as a result of economic slum. However, the capability to gain
profit of the Company has dramatically increased from the decrease of raw material and
the tight conftrol of production costs of the Company. The Company has the solid financial

position, has a good cash flow level, and does not have any loan from financial institutions.

RELATED PARTY TRANSACTIONS

Enterprises and individuals that directly, or indirectly through one or more intermediaries,

control, or are controlled by, or are under common control with, the Company, including
holding companies, subsidiaries and fellow subsidiaries are related parties of the Company.
Associates and individuals owning, directly or indirectly, an interest in the vofing power of
the Company that gives them significant influence over the enterprise, key management
personnel, including directors and officers of the Company and close members of the family
of these individuals and companies associated with these individuals also constitute related
parties.

In considering each possible related party relationship, aftention is directed to the substance
of the relationship, and not merely the legal form.

The Company is controlled by The Goodyear Tire & Rubber Company (registered and

located in the USA), which owns 66.79% of the Company’s issued shares. The remaining

33.21% of the shares are widely held.




PRICING POLICIES FOR RELATED PARTY TRANSACTIONS

Pricing policies

Sales and purchases Costs plus margin

Royalty fee Percentage of revenues from sales
of products manufactured in Thailond
Production service fee As per agreement

Management fee As per agreement

TRANSACTIONS WERE CARRIED OUT WITH RELATED PARTIES

i) Sales of goods 2008
(Baht)

Sales of goods:

Parent company 195,937,558 343,507,222
Other related parties 1,463,544276 1,530,907,375
1,659,481,834 1,874,414,597

ii) Purchases of goods and services

Purchases of raw materials and finished goods:

2009

(Baht)

2008

(Baht)

Parent company 159,364,402 271,601,331

Other related parties 272,519,283 509,645,639
431,883,685 781,246,970

Purchases of machinery and spare parts:

Parent company 71,211,250 273,832,813

Other related parties 68,519,422 94,600,449
139,730,672 368,433,262

Royalty fee:

Parent company 150,238,835 166,434,533

Production service fee:

Parent company 9,633,789 11,690,666

Management fee:

Other related parties 126,856,787 116,721,594




iii) Outstanding balances arising from sales/ 2009 2008

purchases of goods/services (Baht) (Baht)

Trade accounts receivables - related parties:
Parent company 46,238,746 54,392,129
Other related parties 413546450 334,241,713

459,785,196 388,633,842

Amounts due from related parties:

Parent company 1,276,734 -
Other related parties 41,361,787 30,555,605
42,638,521 30,555,605

Trade accounts payables - related parties:

Parent company 21,181,951 35,696,867

Other related parties 56,113,444 89,895,429
77.295.,395 125,692,296

Amounts due to related parties:

Parent company 34,762,236 189,701,710
Other related parties 20,326,595 68,879,951
55,088,831 258,581,661

2009 2008
(Baht] ~ [Baht]

Directors” and management’s remuneration 34,370,603 22,179,141

iv) Directors’ and management’s remuneration

Directors’ and management’s remuneratfion represents salaries, meeting fees and other benefits.

SHAREHOLDERS® STRUCTURE AND MANAGEMENT

The Structure of Shareholders and Management

As of December 31, 2009, the top twenty shareholders of the Company were as follows:

Types of Amount of
Percent
Shareholders Share held
The Goodyear Foreign
I Tire & Rubber Company company 4,942,418 66.79

Thailand Securifies .
Domestic

. Depository Compan
2 pository pany company 511,460 6.91

Limited for Depos




11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Note:

Name

Thailand Securities
Depository Company
Limited for Depository

Sri Pheenong
Company Limited

Sri Keree Enterprises
Company Limited

Boonsong Company
Limited

Mr. Boonsong
Srifuengfung

Sri Keree Enterprises

Techaphaiboon
Company Limited

Mrs. Darawan Saluck

Ms. Parida
Manomaipiboon

Ms. Doadee Srifuengfung

Mrs. Daranoi
Yaowapolkul
Domestic investor

Mr. Dhiraphorn
Srifuengfung

Mrs. Dararoong Jiraphan

Mrs. Wan-Ngam
Srifuengfung

Vorawat Company
Limited

Ms. Panwadee
Srifuengfung

Mr. Chainarong
Srifuengfung

Ms. Atthita Benyasri

Types of

Shareholders

Domestic company

Domestic company

Domestic company

Domestic company

Domestic investor

Domestic investor

Domestic company

Domestic investor

Domestic investor

Domestic investor

Domestic investor

Domestic investor

Domestic investor

Domestic investor

Domestic company

Domestic investor

Domestic investor

Domestic investor

Amount of

Share held

455,660

208,240

143,864

141,900

101,918

66,000

51,480

33,200

33,200

33,000

33,000

33,000

33,000

33,000

33,000

33,000

33,000

33,000

Percent

5.98

2.81

1.94

1.91

1.37

0.89

0.69

0.44

0.44

0.44

0.44

0.44

0.44

0.44

0.44

0.44

0.44

0.44

Thailond Securities Depository Company Limited for Depositors holds shares of the Company on behalf of

the depositors under the Securities and Exchange Act of 1992, Section 225 to 228.




STRUCTURE OF MANAGEMANT

The Company has four committees, comprising the Board of Directors, the Audit Committee,

the Nomination and Corporate Governance Committee and the Executive Directors

THE BOARD OF DIRECTORS

Composition of the Board of Directors

1.
2.

10.

11.
12.

13.

14. Mr. Daniel Richard Ackerman

Mr. Boonsong Srifuengfung

Mr. Dhiraporn Srifuengfung

Mr. Chaikiri Srifuengfung
Mr. Athaporn Khaimarn

Mr. Kenneth Lee White

Mrs. Brenda Sue Bence

Mr. Yeap Swee Chuan

Mr. Richard John Fleming

Ms. Sontaya Kanchanapun

Mr. Kongkiat Teekamongkol

Mr. Dahlan Bin Marsono
Mr. Phiphat Vorapipat

Mr. Thawat Wattanaphichet

Remark:

1.

2
3.
4

Chairman

Non-Executive Director/Nominatfion and
Corporate Governance Committee
Non-Executive Director

Independent Director/Chairman of Audit
Committee

Independent Director/Audit Committee/
Nomination and Corporate Governance
Committee

Independent Director/Audit Committee
Independent Director/Audit Committee/
Nomination and Corporate Governance
Committee

Executive Director

Executive Director/Nomination and
Corporate Governance Committee
Executive Director/Nominatfion and Corporate
Governance Committee

Executive Director

Executive Director/Nomination and Corporate
Governance Committee

Executive Director

Executive Director

Mrs. Brenda Sue Bence resigned from Independent Director on July 9, 2009.

Mr. Dahlan Bin Marsono resigned from Director on August 31, 2009.

Ms. Sontaya Kanchanapun resigned from Director on November 9, 2009.

Mr. Phiphat Vorapipat has been appointed to be Director since November 9, 2009

in lieu of Mr. Dahlan Bin Marsonon.

Mr. Thawat Wattanaphichet has been appointed to be Director since November

9, 2009 in lieu of Ms. Sontaya Kanchanapun.




At the board meeting, no less than a majority of the directors shall be present to constitute
a quorum. Decisions of the Board shall be made by a simple magjority vote. Each director
shall have one vofte.

The Company Secretary of the Company is Mr. Suwat Tirawatnangkoon, primarily perform

dutfies as described by the Securities and Exchange Act of 2008.

AUDIT COMMITTEE

The Board of Directors of the Company appoints the Audit Committee whose responsibility
it is to evaluate the trustworthiness in preparation of financial statements, review of the
infernal control system in effective way of the Company, efc. The Audit Committee must
have qualifications required under the regulations of the Stock Exchange of Thailand and

the Securities and Exchange Commission.

The member of Audit Committee of the Company as of December 31, 2009

1. Mr. Athaporn Khaimarn Chairman

2. Mr. Kenneth Lee White Member

3. Mr. Brenda Sue Bence Member (from January to July 2009)

4. Mr. Yeap Swee Chuan Member (since August 2009)
Remark:

Mrs. Brenda Sue Bence resigned from Independent Director on July 9, 2009 and

Mr. Yeap Swee Chuan has been appointed in lieu of Mr. Brenda Sue Bence in August 10, 2009.

The term of the Audit Committee is 3 years long. One month notice is required for
resignation. If the member is resigned, the new member will be appointed by the Board
of Directors in the forthcoming meeting to replace the resigned member. However the new

appointfed member will have the term upto the resigned member has.

THE NOMINATION AND CORPORATE GOVERNANCE COMMITEE

The Board appointed the Nomination and Corporate Governance Committee in February

23, 2009, currently consisting of & Directors:

1. Mr. Kenneth Lee White Independent Director
2. Mr. Yeap Swee Chuan Independent Director
3. Mr. Kongkiat Teekamongkol Executive Director
4. Ms. Sontaya Kanchanapun Executive Director
5. Mr. Dhiraphorn Srifuengfung Non-Executive Director




Note:

Ms. Sontaya Kanchanapun resigned from the Board member in November 9, 2009.

The term of the Nominatfion and Corporate Governance Committee is 3 years long. One
month noftice is required for resignation. If the member is resigned, the new member wil be
appointed by the Board of Directors in the forthcoming meeting to replace the resigned

member. However the new appointed member will have the term upto the resigned member has.

EXECUTIVE DIRECTORS

The Execufive Directors have the duties tfo operate and manage the Company in line
with the goals set up each year. The Company appoints Managing Director and other

Directors as the Executive Director. The current Executive  Directors comprise:

1. Mr. Richard John Fleming ASEAN Managing Director

2. Mr. Daniel Richard Ackerman ASEAN Finance Director

3. Mr. Kongkiat Teekamongkol Managing Director

4. Mr. Dahlan Bin Marsono Manufacturing Director

5. Ms. Sontaya Kanchanapun Human Resources Director

6. Mr. Phiphat Vorapipat Supply Chain and Customer Service Manager

7. Mr. Thawat Wattanaphichet Executive Director

Remark:

1. Mr. Dahlan Bin Marsono resigned from Director on August 31, 2009.

2. Ms. Sontaya Kanchanapun resigned from Director on November 9, 2009.

3. Mr. Phiphat Vorapipat has been appointed to be Director since
November 9 2009.

4. Mr. Thawat Wattanaphichet has been appointed to be Director sihce

November 9, 2009.

NOMINATION OF DIRECTORS AND EXECUTIVE DIRECTORS
1. SELECTION OF DIRECTORS

The Company selects directors by the mean of nomination following the consideration

and approval of the Nomination and Corporate Governance Committee. The Shareholders
will consider and appoint directors as proposed by the Company. Minority shareholders have
their right to consider and vote at the Shareholders Meeting in respect to the appointment
of directors.

At present there are 11 members of the Board of Directors, comprising knowledgeable and
experienced executives in related field of businesses including the representatives of

shareholders.




The selection and appointment of the Board members by the Shareholders are subject

to the following criteria:

1. Each shareholder has one vote per share.

2. Each shareholder may use his entire vote to elect one director or more directors butf
may not divide those votes in any proportion for any particular director.

3. One who receives the highest votes will be elected as director up to the maximum

number permitted and required.

2. SELECTION OF SENIOR MANAGEMENT

Any selection of senior management of the Company is responsible by the Executive

Directors according to the criteria and regulations of the Company.

3. REMUNERATION OF DIRECTORS AND EXECUTIVES DIRECTORS

For the year 2009, the director fee for the Chairman is 440,000 Baht and other Board
members living in Thailond and not being employed by the Company, are 250,000 Baht.
The fee includes dallowance payable for each meeting of 4,000 Baht. For the fee of the
Audit Committee member, the Company pays an additional fee of 120,000 Baht per each.
It is noted that the director fee has approved at the Annual General Meeting No. 41

dated April 29, 2009.

The remuneration of Executive Directors and Management for 2009

2009 (Baht) 2008 (Baht)
Executive Directors and Management 34,370,603 22,179.141

INTERNAL CONTROLS

The Company believes that the internal control within organization is sufficient to protect
the assets of the Company. Risk may incur from the misuse of those assefs in an illegal
manner or without authority. The Company has not found any material defects in respect
to the internal controls.

The Company has an internal control procedure at both the management level and
operation level. Therefore, the Company sets out the dutfies and powers in operation of
management or operational function in writing clearly.

The Board of Directors is responsible for the Financial Statements. Such financial statements
are prepared in accordance with the Generally Accepted Accounting Principles of Thailand.
The Company always adheres to the accounting policies applicable to it. The Company
prepares the financial statements with care and discloses sufficiently the information in the

notes of financial statements.




The Company has organized to maintain its infernal control effectively to ensure that
booking of accounts is frue, correct and sufficient to sustain assets and to be known as
weakness in respect to the protection of fraud and malpractice.

For the above reasons, the Board of Directors has appointed the Audit Committee to
review and monitor the quality of financial statements and internal control and to provide
the Audit Committee report thereof.

The Board members consider that the internal control of the Company has met their
safisfactory and is designed to ensure the creditability of the Financial Statements of the
Company ended December 31, 2009.

The Company realizes that Company’s information related to financial statements and
non-financial statements would affect a decision of an investor or stakeholder of the Company.
For this reason Management of the Company attempts to disclose information sufficiently,
correctly, reliably and timely for investors to make prudent decisions.

Due to the light volume of share trading activity the Company does not have a separate
investor-relations department. Instead, the Company has assigned the Finance Director to be
the contact person for shareholders, including authorities. Investors may request the Company

Information by telephone at number 0-2909-8080 or by www.goodyear.co.th

OPINION OF THE BOARD OF DIRECTORS AS TO INTERNAL CONTROL

The Board of Directors considers that the current internal control of the Company is

sufficient and proper. The Company has set clear and measurable fargets in its business
operation. The Company sets out the structure of organization properly in response the
effective management. The conflict of interest between the Company and employees is
defined and rolled out.

To increase the infernal control system improvement, the Company has appointed the
Internal  Auditor. In addition, the Company has implemented robust information technology
solutions over the year to improve the effectiveness and efficiency of the Company’s

internal conftrol environment.

CORPORATE GOOD GOVERNANCE

A Goodyear is subject to the laws of Thailond, in particular, the Public Company
Act of 1992 and the Securities and Exchange Act of 1992 and its related regulatfions
including the rules of the Stock Exchange of Thailand (SET) and Securitfies and Exchange
Commission (SEC). In addition, the framework of corporate good governance is developed
and implemented in the Company. The applicable law and corporate good governance
determine Goodyear’s structure, and business operation.

Goodyear is committed to the Corporate Good Governance. Goodyear adopted the
corporate good governance info its practice to promote the competitiveness, growth, and

long-term shareholder value with taoking info account of stakeholders of the Company.




The internal control processes and steps in working to meet the internal audit are set
up. As the US subsidiary company, the Company must comply with the Sarbanes Oxley Act

(SOX) in respect to the financial reporting controls and the highest ethical standard.

SUPERVISION STRUCTURE OF THE COMPANY

The supervision structure of the Company is under meetings of Shareholders, the Board
of Directors, the Audit Committee, the Nomination and Corporate Governance Committee

and the Executive Directors

1. MEETINGS OF SHAREHOLDERS

The Annual General Meeting (AGM) and the Exfraordinary General Meeting (EGM) of
Shareholders are the highest level controls of business operation of the Company. Shareholders are
entitled to express their comments or to give any advice on any administrative matters of
the Company. The Annual General Meeting of the Shareholders is regularly held each year
whereas the extraordinary general meeting may be held from fime to time based upon
the business needs of the Company.

During 2009, the Annual General Meeting of Shareholders was held on April 29, 2009
and the Extraordinary General Meeting of Shareholders was held on September 24, 2009.
The Company has sent out the Shareholders the notice-caling and relevant information for
the AGM and EGM meeting seven days in advance. The Company and its Board of Directors
redlizes the importance of these meetings. All directors make every attempt to attend in
person.  Further, the directors try to address the concerns raised by each shareholder in
an accurate and fransparent manner.

Before the meeting starts, the Company informs the rules for voting. During the meeting,
Shareholders are offered a chance fo raise any questions or to express their concerns to
the meeting. Mr. Chairman of the Board or the appropriate Board member will then respond
tfo the question. The minutes of the meeting is taken and recorded for the Shareholders to
access. The Company has provided options fo Shareholders to appoint the Independent
Directors to be their proxies in case of absent.

At AGM, the Shareholders approved the resignation and appointfment of one-third of
the directors retired by rotation in accordance of Article 14 of the Articles of Association

of the Company.

2. THE BOARD OF DIRECTORS

At present, the composition of the Board is 11 members, comprising the knowledgeable
and experienced persons in relevant businesses, industries and representing the Shareholders.
Composition of Independent Directors is equal to one-third of the Board member (at least
four persons). The meeting of the Shareholders will select and appoint the Board member.

Rights of Shareholders regarding the vote for appointment of Board member are as follows:




1. Each shareholder has one vote per share.

2. Each shareholder may use his entire vote to elect one director or more directors
but may not divide those votes in any proportion for any particular director.

3. One who receives the highest votes will be elected as director up to the maoxi

mum number permitted and required.

The Shareholders may vote to remove any directors at the Shareholder Meeting. However,
such resolution shall require at least three-fourths affirmative vote and shall require one-half
of the tfotal voting shares held by the Shareholders.

For the Board meetings., the Company always serves a nofice-caling and its related
information to the each Board member at least 7 days. In doing so, Board members have
a fime to review the notice-calling and related information prior to the aftendance. All the
minutes of the meetings are taken and recorded for reference and file or for filing fo the
authorities or persons if needed.

In 2009, meetings of the Board of Directors were held six times and the Annual General
Meeting of Shareholders and the Extraordinary General Meeting of Shareholders detailed

information on aftendance was as follows:

Name and Surname Attendance time/Number of Meetings

Mr. Boonsong Srifuengfung 8/8
Mr. Dhiraporn Srifuengfung 7/8
Mr. Chaikiri Srifuengfung 5/8
Mr. Athaporn Khaimarn 8/8
Mr. Kenneth Lee White 8/8
Mrs. Brenda Sue Bence 2/3
Mr. Yeap Swee Chuan 8/8
Mr. Richard John Fleming 6/8
Mr. Kongkiat Teekamongkol 8/8
Mr. Dahlan Bin Marsono 1/4
Ms. Sontaya Kanchanapun 8/8
Mr. Daniel Richard Ackerman 8/8
Mr. Phiphat Vorapipat 1/
Mr. Thawat Wattanaphichet 1/1

Alterations of directors during 2009 were as follows:

Resignation
Mrs. Brenda Sue Bence Resigned from Director effective on July 9, 2009.
Mr. Dahloand Bin Marsono Resigned form Director effective on August 31, 2009

Ms. Sontaya Kanchanapun Resigned from Director effective November 9, 2009




Mr. Phiphat Vorapipat Appointed as Director by the Board on November 9, 2009
Mr. Thawat Wattanaphichet Appointed as Director by the Board on November 9, 2009

The Board of Directors has the duties and responsibilities as follows:
1. To lead and manage the company based on the Company’ vision and mission.
To acquire, safeguard and manage Company’ s assefs for the sake of the Company
To act in compliance with laws, regulations, and resolutions of the Shareholders” Meetings.
declare the interim dividend to Shareholders.

To hold at least one meeting in every 3 months.

R
—
e}

To authorize one or several directors or other persons to perform dutfies on behalf of

directors in certain matters.

INDEPENDENT DIRECTORS

The independent directors of the Company are 3 persons out of the 11 members,

namely:

1. Mr. Athaporn Khaimarn

2. Mr. Kenneth Lee White

3. Mr. Yeap Swee Chuan

4. Mrs. Brenda Sue Bence
Note:

Mrs. Brenda Sue Bence resigned from the Independent Director on July 9, 2009.

Our independent directors meet the requirement of the SET and SEC. The Company
defines the definition of independent director qualification beyond the SET and SEC as

detailing below:

1. Independent Directors should not have any business relaftionship or work with the
Company affecting the independent decision of them and

2. Independent Directors should not hold any shares more than 0.5 % of oufstanding
shares of the Company, its affiiated company, related company. Shares holding by independent
directors include those shares held by their connected persons.

3. Independent Directors should not involve in any management of the Company and
its affliated company, related company or connected company or the major shareholders
of the Company. Independent Directors shall not be any consultant rending advice for fixed
income of the Company and its doffiioted company, related company or connected company or
the major shareholder of the Company.

4. Independent Directors shall not have stakes or hold stake, directly or indirectly, in
tferm of finance, management of the Company or its aoffiliatfed company, related company

or connected company or the major shareholder of the Company.




5. Independent Directors shall not be concerned or relatives of senior management or
major shareholders of the Company

6. Independent Directors must pass the process of selection of the Board of Directors.

AUDIT COMMITTEE

The composition of the Audit Committee is 3 independent directors, who are appointed
by the Company’s Board of Directors. The Chairman of the Audit Committee must not be

any chairman of other committees.

The functions of Audit Committee are as follows:

1. To review the Company’s financial reporting process to ensure that it is accurate
and adequate.

2. To review the Company’s internal control system and intfernal audit system to ensure
that they are suifable and efficient, to determine and internal audit unit’s independence,
as well as to approve the appointment, transfer and dismissal of the chief of an
infernal audit unit or any other unit in charge of an infernal audit.

3. To review the Company’s compliance with the law on securities and exchange, the
Exchange’s regulations, and the laws relating to the Company’s business.

4. To consider, select and nominate and independent person to be the Company’s
auditor, and fo propose such person’s remuneration, as well as fo aftend a
non-management meeting with and auditor at least once a year.

5. To review the Connected Transactions, or the fransactions that may lead to confiicts
of interests, to ensure that they are in compliance with the laws and the Exchange’s
regulations and are reasonable and for the highest benefit of the Company.

6. To prepare, and to disclose in the Company’s annual report, and Audit Committee’s
report which must be signed by the Audit Committee’s chairman and consist of at
least the following information:

(@) an opinion on the accuracy, completeness and creditability of the Company’s

financial report;

(b) an opinion on the adequacy of the Company’s internal confrol system;

(c) an opinion on the compliance with the law on securifies and exchange, the
Exchange’s regulations, or the laws relating to the Company’s business;

(d) an opinion on the suitability of an auditor;

(e) an opinion on the fransactions that may lead to conflicts of interests;

 the number of the Audit Committee meetings, and the attendance of such meetings
by each committee member;

(@ an opinion or overview comment received by the Audit Committee from its
performance of duties in accordance with the charter;

(h) other transactions which, according to the Audit Committee’s opinion, should be
known to the shareholders and general investors, subject to the scope of duties

and responsibilities assigned by the Company’s board of directors.




7. To perform any other act as assigned by the Company’s board of directors, with the

approval of the Audit Committee.

The detailed information on aftendance of the Audit Committee for the year 2009 is

shown below:

Name and Surname Attendance time/Number of Meetings
Mr. Athaporn Khaimarn 4/4
Mr. Kenneth Lee White 4/4
Mr. Yeap Swee Chuan 2/2
Mrs. Brenda Sue Bence 2/2

NOMINATION AND CORPORATE GOVERNANCE COMMITTEE

The composition of the Nomination and Corporate Governance Committee is 5 directors
who are appointed by the Company’s Board of Directors. The Chairman of the Audit Committee

must not be any chairman of other committees.

Duties and responsibilities of the NCG are to

1. Evaluate and select, or recommend to the Board for election of directors.

2. Establish the criteria for selecting new directors and identify and actively seek individual
qualified to become directors.

3. Consider any nominations of director candidates validly made by shareholders.

4. Review and make recommendations to the Board concerning structure, size and
composition including the skills, knowledge and experience of the Board for the
effectiveness of the Board as the whole.

5. Ildentify the existing directors who are due for re-election by rotation at the Annual
General Meeting of the Company.

6. Review annually the performance of the Board.

7. Develop and review, at least annuadlly, the corporate governance guidelines adopted
by the Board in order for the Company to comply with the requirements SEC/SET
and to make recommendations any desirable changes to the  Board.

8. Review and make recommendations pursuant to the corporate governance issues
arisen from time fo time.

9. Review disclosures including a statement in the annual report detailing the activities

of the Committee.

10. Perform other dutfies and responsibilities relating to the Committee as delegated by

the Board from fime fo fime.




The detailed information on attendance of the Nomination and Corporate Governance

Committee for the year 2009 is shown below:

Name and Surname Attendance time/Number of Meetings

Mr. Kenneth Lee White 2/2

Mr. Yean Swee Chuan 1/2

Mr. Kongkiat Teekamongkol 2/2

Mr. Dhiraphorn Srifuengfung 2/2

Ms. Sontaya Kanchanapun 1/2
Note:

Ms. Sontaya Kanchanapun resigned from being the Board member on November 9, 2009.

5. EXECUTIVE DIRECTORS

The Executive Directors have the dufies fo operate and manage the Company in line
with the goals set up each year. The Company appoints Managing Director and other

Directors as the Executive Directors. The current Executive Directors comprise

1. Mr. Richard John Fleming ASEAN Managing Director
2. Mr. Daniel Richard Ackerman ASEAN Finance Director
3. Mr. Kongkiat Teekamongkol Thailond Managing Director
4, Mr. Dahlan Bin Marsono Manufacturing Director
5. Ms. Sontaya Kanchanapun Human Resources Director
6. Mr. Phiphat Vorapipat Supply Chain and Customer Service
Manager
7. Mr. Thawat Wattanaphichet Thailond Finance Director
Note:

Mr. Dahlan Bin Marsono resigned from Director on August 31, 2009. Mr. Phiphat  Vorapipat
has been appointed as Director in lieu of Mr. Dahlan Bin Marsono on November 9, 2009.

Ms. Sontaya Kanchanapun resigned from Director on November 9, 2009. Mr. Thawat
Wattanaphichet has been appointed as Director in lieu of Ms. Sontaya Kanchanapun on
November 9, 2009




RIGHTS OF SHAREHOLDERS

The Company is respect to rights of Shareholders including ifs entitled rights to attend,

vote at the Annual General Meeting of Shareholders. The Shareholders have a right fo
express their concerns or suggestion related to transactions of the Company. The Shareholders
have the right to vote in the light of major changes of the Company e.g. the
appointment of auditor, the approval of the dividend payment, the approval of connected
fransactions, etc. The Company always organizes the nofice-calling and other information
and sends those fo Shareholders and Company Registrar at least 7 days prior to the

meeting.

EQUITABLE TREATMENT OF SHAREHOLDERS

The Company highly regards all Shareholders equally to boost confidence of investors.

Adequate tfime is allocated is provided for the Shareholders to express their opinions, to ask
questions, and to exercise right to elect directors. Company’s Shareholders have the rights
to assign proxy-holder to aftend and vote at the AGM on their behalf. Also the shareholders
all are adllowed to authorize the independent directors to represent them in the AGM. The

profile of our independent directors is enclosed with the notfice of the Shareholders Meeting.

RIGHTS OF STAKEHOLDERS

The Company takes info account of rights of Stakeholders under the laws, regulations

and other covenants. Business Conduct Manual of the Company is the guideline for
employee to comply and respect. Business Conduct Manual will ensure and promote any
devotion of employee to achieve goals of the Company. Respect to customer, supplier
and shareholders demonstrates that the Company is committed to the corporate integrity
and business ethic.

In addition the Company has an obligation to other stakeholders, in particular the community
and employees. The Company made commitments to comply with laws and regulations of
government agencies e.g. the Deparfment of Industrial Work (the Ministry of Industrial), the
Pollution Control Department. The Company’s commitment is above the minimum standards
set forth by the government. The cooperation of every employee within our Company is

the key to success for meeting all stakeholder obligations.




DETAILS OF DIRECTORS AND EXECUTIVE DIRECTORS OF THE COMPANY

Name- No. of Family Working Experience in 5 years

Surname/ Shares J Relation-

Education

Position held (%) ship S Position Name of Organization/

company/type of business

1. Mr. Boonsong 85 Honorable 1.38 Father of 1992-Present Honorary Pimai Salt Co., Ltd.
Srifuengfung Doctorate Degree Director Chairman Krung Thai Panich
Chairman in Business No.2 Insurance Co., Ltd
Administratfion, Ackchai Eagle Co., Ltd.
Sripatum  University Ackchai Export &

Import Co., Ltd

2. Mr. Dhiraphorn 61 Ph.D. (Civil 0.45 Son of 1992-Present Managing Pimai Salt Co., Ltd.
Srifuengfung Engineering), Director Director Krung Thai Panich
Chairman of University of No.1 Insurance Co., Ltd

the Board and Missouri, USA Ackchai Eagle Co., Lfd.

Nomination and Ackchai Export &

Corporate Import Co., Ltd
Governance

Committee
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Name-
Surname/
Position

5. Mr. Kenneth 63
Lee White
Independent

Director, Audit
Committee,

Nomination and
Corporate
Governance

Committee

6. Mrs. Brenda 49
Sue Bence
Independence
Director and Audit

Committee

Education

® VIBA-University of None
Puget Sound, USA

® BA - University of

Puget Sound, USA.

® BA-Netherlands

School of Business,
Netherlands

® |[OD-DCP Certificate,

Fellows

Certificate,

Chairman Course

e M.B.A.-Harvard None
Business School,

US.A.

® B.A.-Nebraska

Wesleyan

University

Family g Experience in 5 years

Relation-

: Name of Organization/
ship Period

Position

company/type of business

None Present Managing Pacific Siaom Strategic
Director Consulting Co., Ltd.
Present Director Finansa Public Company Ltd.
Minor International Plc.
Finansa Capital Co., Ltd.
Loxbit Public Company Limited
Finansa Asset Management Ltd.
None 2003-Present President BDA International. Ltd.
2001-2002 VP-International Mead Johnson International
Marketing
2000-2001 Regional Marketing Mead Johnson Asia/Pacific

Director
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Name-

Surname/

Position

9. Kongkiat 42
Teekamongkol
Managing

Director

10. Dahlon Bin 56
Marsono

Executive Director

Education

® NMBA-Bangkok
University

® BS Electrical
Engineering-
University of
Florida

e DCP and
DAP-IOD

Bachelor of
Science (Mechanic
Engineering),
University of
Technology, Mao-

laysia

No. of Family Working Experience in 5 years

Shares J Relation-

held (%] ship Name of Organization/

Period Position .
company/type of business

None None 2001-2003 Sales Manager, Bombardier Transportation
1999-2001 Team Leader Daimler Chrysler Rail Systems
1995-1999 Asst. Site Manager  Jurong Engineering (Singapore

& Cost Controller

None None 2005-2007 Manufacturing Goodyear Malaysia Berhad
Director
2004-2005 VP/Mfg Director Goodyear Philippines
Incorporated
2002-2004 Production Manager Goodyear Indonesia Tbk.
2001-2002 Reg Quality Assurance Goodyear Tire and Rubber

Manager Company
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Name-

Surname/

Position

13. Mr. Thawat
Wattanaphichet

Executive Director

54

Education

o CPA,
Commonwealth
of Virginia, 1992
® Master of
Business
Administration
Finance &
Investment, George
Washington
University, 1984
® BBA,
Ramkhamhaeng
University, 1981
® Diploma,
Assumption
Commercial
College, 1976

No. of
Shares
held (%)

Family
Relation-

ship Period

None None Mar 09-Aug 09

Sep 97-Feb 09

Aug 94-1997
1985 - 1994
1984 - 1985

Working Experience in 5 years

Position

Finance Director /
Inkjet System,
Singapore
Finance Director
Vice President,
Finance & Information
System
Assistant Vice Presi-

dent and Controller

Financial Analyst

Name of Organization/

company/type of business

Eastman Kodak Company

Kodak (Thailand) Limited
American Standard
Sanitaryware(Thailand) PCL
Schoenke & Associates

Corporation, Maryland, USA.

DCC Data Service,
Washington, D.C.




1eBDUD|A PNy

d11 9N IClelel¥leT/\ €00¢-100C UoMY
Jojuss lipny JO AusieAlun
d11 SWNdX Jsioroeds dvvo 700¢-€00¢ 8y} ‘Buiyunoddy
Auoduwio) sn Brooy "diod u 's'g e 1010810 SAINoeXT
laqany % a8l I08Apoos eyl pOSH Uol08g S00Z-7002 uomy JO ApsIeAlUN UDWLISYOY
Aupdwo) lg||01u0D oy} ‘e@oupul PIOYDIR|
loqany % all 10eApoos say| [ouoibay| pIsy 800¢-500¢ SUON SUON u 's'd e L€ [plueg YN wL

ssaulsnq jo sdiy/fuedulod uonisod poliad diys (%) P13Y uonlisod
JuoneziuebiQ jo aweN : 0 1]

-uoljei9y f sad4eys uoijeonp3y aby /aweulng

sJaeak g ul aduailadxg buiyJom Aiwey 0 "ON -aweN




AUDITOR’S REPORT

To the Shareholders of Goodyear (Thailand) Public Company Limited

I have audited the accompanying balance sheet as at 31 December 2009, and the
related statements of income, changes in shareholders’ equity and cash flows for the year
then ended of Goodyear (Thailand) Public Company Limited. The Company’s management is
responsible for the correctness and completeness of information in these financial statements.
My responsibility is to express an opinion on these financial statements based on my audit.

The financial statfements for the year ended 31 December 2008 of Goodyear (Thailand)
Public Company Limited, presented herewith for comparative purposes, were audited by
another auditor from the same firm as myself, whose report dated 23 February 2009
expressed an unqualified opinion on those financial statements.

| conducted my audit in accordance with generally accepted auditing standards. Those
standards require that | plan and perform an audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes
examining, on a fest basis, evidence supporting the amounts and disclosures in the financial
statements.  An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement
presentation. | believe that my audit provides a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material
respects, the financial position as at 31 December 2009, the results of operatfions and cash
flows for the year then ended of Goodyear (Thailand) Public Company Limited in accordance

with generally accepted accounting principles.

Prasit Yuengsrikul
Certified Public Accountant (Thailand) No. 4174
PricewaterhouseCoopers ABAS Limited

Bangkok
22 February 2010




Goodyear (Thailand) Public Company Limited

Balance Sheets
As at 31 December 2009 and 2008

Notes

Assets
Current assets
Cash and cash equivalents 5
Short-term investment 22
Trade accounts receivable -

third parties, net 6
Trade accounts receivable -

related parties 23
Amounts due from related parties 23
Current portion of long-term loan to

a related party 23
Inventories, net 7
Value added tfax for refund
Other current assefs
Total current assets
Non-current assets
Long-term loan to a related party 23
Spare parts 8

Property, plant and equipment, net 9
Other non-current assets
Total non-current assets

Total assets

2009
(Baht)

536,750,891
65,000,000

193,815,612

459,785,196
42,638,521

345,643,538
52,632,309
35,805,615

1,732,071,682

332,207,000
136,285,330
1.420,170,763
6,577,283

3.627.312,058

2008
(Baht)

395,913,446
90,000,000

216,360,199

388,633,842
30,555,605

348,051,00
386,717,196
83,092,829
25,852,150

1,965,176,267

128,574,585
1.743,366,029
5,374,381

1,877,314,995
3,842 ,491,262



Goodyear (Thailand) Public Company Limited

Balance Sheets
As at 31 December 2009 and 2008

2009 2008
Notes (Baht) (Baht)

Liabilities and shareholders’ equity
Current liabilities
Trade accounts payable -

third parties 365,821,720 378,213,424
Trade accounts payable -

related parties 23 77,295,395 125,592,296
Amounts due to related parties 23 55,088,831 258,681,661
Withholding tax payable 23,028,518 4,049,350
Accrued expenses 79.827.373 99.424,173
Income tax payable 62,276,240 22,330,922
Other current liabilities 7,030,668 15,462,203
Total current liabilities 670,368,745 903,654,029
Non-current liabilities
Reserves for provident fund

and retfirement benefits 10 74,716,957 104,822,471
Total non-current liabilities 74,716,957 104,822,471
Total liabilities 745,085,702 1,008,476,500
Shareholders’ equity
Share capital
Authorised, issued and fully paid-up 11 74,000,000 74,000,000
Premium on share capital 11 $2,000,000 $2,000,000
Retained earnings
Appropriated - Legal reserve 12 7,400,000 7,400,000
Unappropriated 2,708,826,356 2,660,614,762
Total shareholders’ equity 2,882,226,356 2,834,014,762

Total liabilities and

shareholders’ equity 3,627,312,058 3,842 491,262




Goodyear (Thailand) Public Company Limited

Statements of Income

For the years ended 31 December 2009 and 2008

Sales

Cost of sales

Gross profit

Selling expenses

Administrative expenses

Loss from operations

Other income

Net gain from insurance reimbursement

Net (losses) gains on exchange rate

Directors” and management’s
remuneration

Profit before income tax

Income tax

Net profit for the year

Basic earnings per share

Net profit for the year

24

23

Notes

2009
(Baht)
3,382,312,497

(3.112,936,292)

2008
(Baht)
3,722.912,135

(3.717,168,346)

269,376,205
(247 ,396,459)
(59.498.471)
(37.518,725)
53,692,503
326,581,734
(12,404,370)

(34,370,603)
295,980,539
(62,768,945)
233,211,594

5,743,789
(342,354,133)
(67,541,273)
(404,151,617)
56,846,551
407,386,189
11,884,233

(22,179.,141)
49,786,215
(19,735,921)
30,050,294

4.0

o~



Goodyear (Thailand) Public Company Limited

Statements of Changes in Shareholders’ Equity
For the years ended 31 December 2009 and 2008

alssuednd Premium Legal Unappropriated
paid-up on share reserve retained Total
share capital  capital  (Baht) earnings (Baht)
(Baht) (Baht) (Baht)
(Note 11) (Note 11) (Note 12)
Beginning balance
as at 1 January 2009 74,000,000 92,000,000 7,400,000 2,660,614,762 2,834,014,762
Net profit for the year - - - 233,211,594 233,211,594
Dividends paid (Note 18) - - - (185,000,000)  (185,000,000)
Ending balance
as at 31 December 2009 74,000,000 92,000,000 7,400,000 2,708,826,356  2.882,226,356
Beginning balance
as at 1 January 2008 74,000,000 92,000,000 7,400,000 2,704,564,368  2,877,964,368
Net profit for the year - - - 30,050,294 30,050,294
Dividends paid - - - (73.,999.,200) (73.,999.,200)
Ending balance
as at 31 December 2008 74,000,000 92,000,000 7,400,000 2660614,762 2,834,014,762




Goodyear (Thailand) Public Company Limited

Statements of Cash Flows

For the years ended 31 December 2009 and 2008

Notes

Cash flows from operating activities 19
Cash flows from investing activities
Net changes in short-term investment
Purchases of plant and equipment 9
Purchases of spare parts 8
Proceeds from sales of

plant and equipment
Insurance proceeds on fire claim

relatfed to fixed assefs

Net cash used in investing activities

Cash flows from financing activity
Dividends paid to shareholders 18

Net cash used in financing activity

Net increase (decrease)
in cash and cash equivalents
Cash and cash equivalents at
the beginning of the year
Exchange rate (losses) gains on cash

and cash equivalents

Cash and cash equivalents

at the end of the year 5

Non-cash transactions

2009
(Baht)
571,514,526
25,000,000
(224,139,273)

(40,273,150)

10,027,394

(229,385,029)

(185,000,000)
(185,000,000)

157,129,497

395,913,446

(16.,292,052)

536,750,891

2008
(Baht)
551,704,200

16,000,000
(657,142,784)
(65,542,044)

4,126,881

22,226,718
(670,331,229)

(73,999.900)
(73.999.900)

(92,626,929)

488,479,797

60,578

395,913,446

No significant outfstanding debt arisen from acquisition of property, plant, equipment

and spare parts as at 31 December 2009 and 2008.




Goodyear (Thailand) Public Company Limited

Notes to Financial Statements

For the years ended 31 December 2009 and 2008

1. General information

Goodyear (Thailand) Public Company Limited (the “Company”) is a public limited company

incorporated and resident in Thailand. The address of the Company’s registered office is
as follows:

66 Q-House Building, 23rd Floor, Asoke Road, Sukhumvit Soi 21, Klongtoey Nue, Wattana
District, Bangkok 10110.

The Company is principally engaged in the manufacturing, distribution and sale of motor
vehicle and aero tires for domestic and export markets.

These financial statements were approved by the Company’s Directors on 22 February

2010.

2. Accounting policies

The principal accounting policies adopted in the preparation of these financial statements

are set out below:

2.1 Basis for preparation

The financial statements have been prepared in accordance with Thai generally
accepted accounting principles under the Accounting Act B.E. 2543, being those Thai
Accounting Standards issued under the Accounting Profession Act B.E. 2547, and the financial
reporting requirements of the Securities and Exchange Commission under the Securities and
Exchange Act B.E. 2535.

The financial statements have been prepared under the historical cost convention.

The preparation of financial statements in conformity with Thai generally accepted
accounting principles requires management to make estimates and assumptions that affect
the reporfed amounts of assets and liabilities, the disclosure of confingent assets and liabilities
at the date of the financial statements and the amounts of revenues and expenses in the
reported periods. Although these estimates are based on management’s best knowledge of
current  events and actions, actual results may differ from those  estimates.

Comparative figures have been adjusted to conform with the minimum requirements
announced by the Department of Business Development Regulation dated 30 January 2009

in relafion to the format of Financial Statements B.E. 2552. It was effective from 1 January 2009.




An English version of the financial statements has been prepared from the statutory
financial statements that are in the Thai language. In the event of a conflict or a difference
in interpretation between the two languages, the Thai language statutory financial statements

shall prevail.

2.2. New accounting standard, new financial reporting standards and amend
ments to accounting standards
Thai Accounting Standards were renumbered effective from 26 June 2009 following an
announcement by the Federation of Accounting Professions in order to conform with the
numbers used in the Infernafional Financial Reporting Standards. Revised standards that are
effective for the period beginning on or after 1 January 2009 and revised accounting

framework:

TAS 36 (revised 2007) Impairment of Assets
TFRS 5 (revised 2007) Non-current Assets Held for Sale and Disconfinued Operations
(Formerly TAS 54)

Accounting Framework (revised 2007) (effective 26 June 2009)

These two standards and accounting framework do not have a material impact on the
financial statements being presented.

The revised accountfing standards and new accounting standards which are effective
for the period beginning on or affer 1 January 2011 and 1 January 2012 and which were

not early adopted by the Company are as follows:

Effective for the period beginning on or after 1 January 2011

TAS 24 (revised 2007) Related Party Disclosure (formerly TAS 47)

TAS 40 Investment Property

Effective for the period beginning on or after 1 January 2012

TAS 20 Accounting for Government Grants and Disclosure for Government Assistance

The Company’s management has determined that the revised standard and the new

standards  will not significantly impact the financial statements being presented.




2.3 Foreign currency translation
Foreign currency transactions are accounted for at the exchange rates prevailing at
the date of the transactions. Monetary assets and liabilities denominated in foreign currency
are franslated to Thai Baht at the exchange rate prevaiing at the balance sheet date.
Gains and losses resulting from the seftlement of such fransactions and from the translation
of monetary assefs and liabilities denominated in foreign currencies are recognised in the

statements of income.

2.4 Financial instruments
Financial assets carried on the balance sheet include cash and cash equivalents, short-term
investment, trade accounts receivable, amount due from related parties and other financial
assets.  Financial liabilities carried on the balance sheet include trade accounts payable,
amounts due to related parties and other financial liabilities. The methods adopted are

disclosed in the individual policy statement associated with each item.

2.5 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand, deposits held at call with banks
and other short-term highly liquid investments with maturities of three months or less from

the date of acquisition.

2.6 Trade accounts receivable
Trade accounts receivable are recognized initially at the original invoice amount and
subsequently measured at the remaining amount less allowance for doubtful receivables
based on a review of all oufstanding amounts at the year end. The amount of the allowance
is the difference between the carrying amount of the receivable and the amount expected
to be collectible. Bad debts are written off during the year in which they are identfified

and recognized in the statements of income.

2.7 Inventories

Inventories are stated at the lower of cost or net realizable value. Cost is determined
by the weighted average method. The cost of purchase comprises both the purchase
price and costs directly attributable to the acquisition of the inventory, such as import duties
and fransportation charges, less all attributable discounts, allowances or rebates. The cost
of finished goods and work in progress comprises raw materials, direct labor, other direct
costs and related production overheads. Net readlizable value is the estimate of the selling
price in the ordinary course of business, less the costs of completion and selling expenses.

Allowance is made, where necessary, for obsolete, slow-moving and defective inventories.




2.8 Property, plant and equipment
Property, plant and equipment are carried at cost less accumulated depreciation.
Land is not depreciated as it is deemed to have an indefinite life. Maintenance spare
parts are expensed when they are reimbursed for usage. All other fixed assets are depreciated
over their estimated useful lives. The straight-ine method is used for depreciation of fixed
assets with the exception of machinery and equipment, furniture and fixtures and motor
vehicles acquired from 1993 onwards which are depreciated by the sum-of-the-year-digits

method. The estimated useful life of each category of fixed assets is as follows:

Land improvements 10-20  years
Buildings - acquisitions in and after 1993 20 years
Buildings - acquisitions prior to 1993 50 years
Machinery and equipment 3-20  years
Furniture, fixtures and office equipment 5 years
Motor vehicles 4-5 years

Where the carrying amount of an asset is greater than its estimated recoverable amount,
it is written down immediately to its recoverable amount.

Repairs and maintenance are charged to the statements of income during the financial
period in which they are incurred. The cost of major renovations is included in the carrying
amount of the asset when it is probable that future economic benefits in excess of the
originally assessed standard of performance of the existing asset will flow to the Company.
Major renovations are depreciated over the remaining useful life of the related asset.

Gains and losses on disposals are determined by comparing proceeds with the carrying

amount and are included in the statements of income.

2.9 Impairment of assets

Property, plant and equipment and other non-current assets, including intangible assets
that are subject to amortization are reviewed for impairment losses whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. An
impairment loss is recognized for the amount by which the carrying amount of the assets
exceeds its recoverable amount which is the higher of an asset’s net seling price and
value in use. For the purposes of assessing impairment, assets are grouped at the lowest
level for which there is separately idenftifiable cash flows. Assets that suffered impairment
are reversed for possible impairment loss when the estimation of the recoverable amount

was changed in subsequent period aofter the Company’s recognition of impairment.




2.10 Accounting for leases - where the Company is the lessee

Leases not transferring a significant portion of the risks and rewards of ownership to the
lessee are classified as operating leases. Payments made under operating leases are charged
to the statement of income on a straight-line basis over the period of the lease.

When an operating lease is terminated before the lease period has expired, any payment
required to be made to the lessor by way of penalty is recognized as an expense in the

period in which tfermination takes place.

2.11 Income taxes

The Company does not recognize income taxes payable or receivable in future periods
in respect of temporary differences arising between the tfax bases of assets and liabilities
and their carrying amounts in the financial statements. The principal tfemporary differences
arise from depreciation of property, plant and equipment, allowance for doubtful accounts

and reserves for provident fund and retirement benefits.

2.12 Employee benefits

The Company provides for a provident fund and retirement benefits, payable to employees
under the Company’s plan and Thai Labor Law, respectively. The present value of employee
benefit liabilities recognized in the balance sheet is defermined on the Projected Unit
Credit method. The assumptions used in determining the liabilities include discount rate,
rates of salary inflation and employee turnover. The discount rate represents the current
yields on high qudality corporate fixed-income investments in Thailand. The Company records
the reserves for provident fund and retirement benefits as a non-current liability and charges

expenditure to the statements of income in the year to which it relates

2.13 Provisions

Provisions are recognized when the Company has a present legal or consfructive obligation
as a result of past events, it is probable that an outflow of resources will be required to
settfle the obligation, and a reliable estimate of the amount can be made. Where the
Company expects a provision to be reimbursed, for example under an insurance contract,
the reimbursement is recognized as a separate asset but only when the reimbursement is

virtually certain.

2.14 Revenue recognition
Revenue comprises the invoice value for the sale of goods net of oufput tax, rebates
and discounts. Revenue from sales of goods is recognized when significant risks and rewards

of ownership of the goods are tfransferred to the buyer.




Interest income is recognized on a time proportion basis, taking account of the principal
outstanding and the effective rate over the period to maturity, when it is determined that

such income will accrue to the Company.

2.15 Dividends paid
Dividend distribution to the Company’s shareholders is recognized as a liability in the
financial statements in the period in which the interim dividends are approved by the Board

of Directors and the annual dividends are approved by the Company’s shareholders.

3. Critical accounting estimates, assumptions and judgments

Estimates, assumptions and judgments are continually evaluated and are based on
historical experience and other factors, including expectations of future events that are

believed to be reasonable under the circumstances.

4. Capital risk management

The Company’s objectives when managing capital are to safeguard the Company’s
ability tfo confinue as a going concern in order to provide returns for shareholders and

benefits for other stakeholders and to maintain an opfimal capital structure to reduce the

cost of capital.

5. Cash and cash equivalents

Cash on hand 180,293 140,000
Deposits held at call with banks 536,570,598 395,773,446
536,750,891 395,913,446

As at 31 December 2009, the weighted average effective interest rate of current and

saving deposits held at call with banks was 0.05% per annum (2008: 0.30% per annum).

6. Trade accounts receivable - third parties, net

Trade accounts receivable - third parties 214,503,984 237,401,123
Less Allowance for doubtful accounts (20,688,372) (21,040,924)

193,815,612 216,360,199




Outstanding trade accounts receivable - third parties as at 31 December can be

analyzed as follows:

Current
Overdue:

1 - 3 months
4 - 12 months

Over 12 months

Less Allowance for doubtful accounts

7. Inventories, net

Raw materials
Work in progress
Finished goods

Goods in fransit

Less Allowance for inventory obsolescence

- finished goods

8. Spare parts

Opening net book amount
Additions
Usages

Closing net book amount

2009
(Baht)
193,631,363

2,588,680
17,195
18,266,746
214,503,984

(20,688,372)
193,815,612

2009

(Baht)
113,955,403
31,999,633
161,579,028

38,706,086

346,240,150

(696,612)
345,643,538

2009

(Baht)
128,574,585

40,273,150

(32,562,405)

136,285,330

2008
Baht
187,686,715

35,603,310
4,152,386
9,958,712
237,401,123

(21,040,924)
216,360,199

2008
(Baht)
142,703,955
19,000,216
217,530,754
7,482,271

386,717,196

386,717,196

2008
(Baht)
111,939,584
55,542,044

(38,907,043)
128,574,585
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10. Reserves for provident fund and retirement benefits

2009 2008

(Baht) (Baht)
Reserve for provident fund 30,351,295 36,872,660
Reserve for retirement benefits 44,365,662 67,949,811

74,716,957 104,822,471

11. Share capital and premium on share capital

Number of Share capital  Premium on

ordinary Share (Baht) share capital
(Baht)

At 1 January 2008 7,400,000 74,000,000 92,000,000
Issue of shares - - -
At 31 December 2008 7,400,000 74,000,000 92,000,000
Issue of shares - - -

At 31 December 2009 7,400,000 74,000,000 92,000,000

Share capital represents authorized ordinary shares with a par value of Baht 10 per

share (2008: Baht 10 per share). All issued shares are fully paid.

12. Legal reserve

Under the Public Companies Act, B.E. 2535, the Company is required to set aside as a
legal reserve at least 5% of profit arsen from the business of the Company affer accumulated
deficit brought forward (if any) at each dividend declaration until the reserve is not less

than 10% of the registered share capital. This reserve is non-distributable.

13. Expense by nature

The following expenditure items, classified by nature, have been charged in arriving at the

operating loss:

2009 2008
(Baht) (Baht)
Depreciation on property,
plant and equipment (Note 9) 538,219,854 464,907,794
Staff costs 337,329,438 364,848,649
Advertising and promotion expenses 47 956,378 55,640,347
Employee retrenchment expenses - 42,287,350




14. Other income
2009 2008

(Baht)

(Baht)

Interest income 16,092,970 23,189,034
Gain from disposals of plant and equipment 912,709 2,786,249
Aviation casing sales 29,637,288 23,269,266
Others 7,149,536 7,602,002

53,692,503 56,846,551

15. Net gain from insurance reimbursement

On 2 March 2007, the Company experienced a fire in the mixing area of the production
facility, as a result the Company had to temporarily stop its production to repair and replace

the machinery and equipment. The Company has incurred additional cost of replacement for

certain  machinery and equipment damaged by the fire. The Company received final

reimbursement from the insurance company during the year 2009.

The reconciliations of net gain from insurance reimbursement for the years ended

31 December 2009 and 2008 are as follows:

2009 2008

(Baht) (Baht)
Total fire related expenses incurred 11,109,262 92,929,402
Insurance reimbursement (337,690,996)  (5600,315,591)

Net gain from insurance reimbursement

(326,581,734)

(407,386,189

16. Promotional privileges

The Company has received promotion privileges from the Board of Investment under a
promotion cerfificate issued on 23 January 2008 for manufacturing of rubber compound. The
main privileges include exemption of import duty on approved machinery, exemption from certain
taxes and duties, including exemption from corporate income tax for a period of 8 years from
the dafte of commencement of the Company’s promoted business. As a promoted business,

the Company is required to comply with the terms and conditions as specified in the promotion

certificates.
For the year ended 31

BOI-promoted activities.

December 2009 and 2008, there was no revenue derived from

17. Basic earnings per share

Basic earnings per share are calculated by dividing the net profit aftributable to shareholders

by the weighted average number of ordinary shares in issue during the year.




2009 2008
Net profit aftributable to shareholders (Baht) 233,211,594 30,050,294
Weighted average of issued ordinary shares
during the year (Shares) 7,400,000 7,400,000

Basic earnings per share (Baht) 31.52 4.06

There are no dilutive potential ordinary shares in issue during the years presented.

18. Dividends paid

The Board of Director Meeting held on 9 November 2009 approved to pay the inferim
dividends in respect of the operating resulfs and retained earnings of 2009 of Baht 20 per
share amounting to Baht 148.0 million. These dividends were paid to the shareholders on
4 December 2009.

The Annual General Meeting of the Shareholders held on 29 April 2009 approved to pay
the dividends in respect of the operating results and refained earnings of 2008 of Baht 10 per
share amounting fo Baht 74.0 million. The interim dividend of Baht 5 per share amounting fo
Baht 37.0 million were paid on 4 December 2008. The remaining dividend of Baht 5 per share

amounting to Baht 37 milion were paid on 29 May 2009.

19. Cash flows from operating activities

Reconciliation of net profit before income tax to cash flows from operating activities:

2009 2008

(Baht)  (Baht)

Profit before income tax 295,980,539 49,786,215

Adjustments for:

Depreciation 9, 13 538,219,854 464,907,794
Usages of spare parts 8 32,562,405 38,907,043
Allowance for doubtful accounts (reversal) (352,552) 5,659,435

Allowance for inventory obsolescence

- finished goods 596,612 -
(Gains) losses on disposals of plant

and equipment (912,709) 3,221,984
Reserves for provident fund and

refirement benefits (reversal) (15,262,392) 35,049,943
Interest income (16,092.,970) (23,189.034)




Unrealised losses (gains) on exchange rate 32,009,366 (10,705,754)
Changes in operating assefs and liabilities:

- frade accounts receivable - third parties 22,895,327 (47,791,700)
- frade accounts receivable - related parties (71,151,354) 67,633,358

- amounts due from related parties (12,082,916) 9,884,529

- inventories 40,477 046 37,344,218

- value added tax for refund 30,460,520 85,344,442

- other receivable - fire claim = 186,344,910
- other current assets (10,191,849) 2,935,827

- other non-current assets (1,202,902) 169.211

- trade accounts payable - third parties (12,263,206) (101,379,676)
- trade accounts payable - related parties (48,296,901) (47 ,670,983)
- amounts due to related parties (203.492,830)  (206,578,107)
- withholding tax payable 18,979,168 (6,020,367)
- accrued expenses (19,596,800) 6,060,880

- other current liabilities (8.431,535) 6,954,710
Cash generated from operations 592,849,921 556,868,878
Inferest received 16,352,272 28,735,812
Provident fund and retirement benefits paid (14,843,122) (22,505,853)
Income tax paid (22,844,545) (11,394,637
Cash flows from operating activities 571,514,526 551,704,200

20. Financial instruments

The principal financial risks faced by the Company are exchange ratfe risk, interest rate risk
and credit risk. Exchange rate risk results from the Company’s export sales and import purchases
and long-term loan to a related party. Interest rate risk relates to the deposits of cash and
cash equivalents in financial institutions and other investments.  Credit risk arises when sales are

made on deferred credit ferms and in respect of deposits with financial institutions.

i) Exchange rate risk

The Company has a policy to locally manage the risks arising from fluctuations in currency
exchange rates. Foreign currency forward contracts protect the Company from fluctuation in
exchange rates by establishing the rate at which a foreign currency asset will be realized or

a foreign currency liability will be settled.




ii) Interest rate risk
The Company eamns inferest on cash and cash equivalents, short-term investment and loan
to a related party. The Company manages its inferest rate risks by placing cash, cash equivalents

and investments on various maturities and interest rates.

iii) Credit risk

Concenftrations of credit risk with respect to frade accounts receivable are limited since the
Company has large number of customers, covering manufacturing, distribution and end customers.
Management believes that no additional credit risk apart from the amounts provided for collection
losses is in the Company’s frade accounts receivable.

The Company is exposed to certain concentrafion of credit risk relating to its cash and
cash equivalents.  The Company places its cash with several high quality institutions. The Company’s
policy is not to invest with any one institufion butf invest with various institutions. The Company
places its excess cash in low risk accounts. The Company has not experienced any losses on

such accounts,

iv) Fair values
The carrying amounts of the following financial assets and financial liabilities approximate to
their fair values: cash and cash equivalents, trade accounts receivable and payable, amounts
due from and fo related parties, other receivables and payables, and long-term loan to a

related party.

21. Contingent liabilities

During the fourth quarter of 2008, the Company retrenched 124 employees to address the
excess capacity cost as a result of the rapidly deteriorating global and local demand for fires.
The Company paid severance pay to these employees in accordance with the Labor Protection
Act. Durng the second quarter of 2009, 62 dismissed employees filed a case against the Company
with the Labor Relations Committee for additional benefits and compensation claiming that the
dismissal of employment was made in violafion of the provisions under the Labor Relation Act
B.E. 2518. The total compensation claim approximates Baht 20.0 milion. On 30 June 2009, the
Company filed a complaint to appeal the order of the Labor Relations Committee with the
Central Labour Court and requested the revocation of such order.

During the third quarter of 2009, additional 45 dismissed employees filed a case against
the Company with the Central Labor Court for additional benefits and compensation claiming
that the dismissal of employment was made in violation of the provisions under Labor Relatfion

Act B.E. 2518. The total compensation claim approximates Baht 33.0 million.




The Company’s lawyer is of the opinion that the Company is likely to win both cases. As
a result, the Company did not record any provision in the financial statements relating to this

compensation.

22. Commitments

Bank guarantees

As at 31 December 2009, the Company had commitments in respect of bank guarantees
and other guarantees amounting fo Baht 10.4 milion (2008: Baht 12.7 milion). The Company
pledged ifs short-ferm investment to a bank in the form of fixed deposits amounting to
Baht 65.0 million (2008: Baht 90.0 million), in respect of banking facilities granted fo third
parties.
Capital commitments

As at 31 December 2009, the Company has outstanding capital commitments in respect
of the expansion of capacity, increased production efficiency and replacement of machinery
and equipment totaling Baht 59.8 million (2008: Baht 166.4 million).

Operating lease commitments - where the Company is the lessee

The future minimum lease payments under non-cancellable operating leases in respect

of motor vehicles are as follows:

2009 2008

(Baht) (Baht)
Not lafer than 1 year 1,131,569 2,445,196
Later than 1 year and not later than 5 years 50,777 1,001,700

1,182,346 3,446,896

23. Related party transactions

Enterprises and individuals that directly, or indirectly through one or more intermediaries,
control, or are confrolled by, or are under common control with, the Company, including holding
companies, subsidiaries and fellow subsidiaries are related parties of the Company. Associates and
individuals owning, directly or indirectly, an infterest in the votfing power of the Company that
gives them significant influence over the enterprise, key management personnel, including directors
and officers of the Company and close members of the family of these individuals and companies
associated with these individuals also constitute related parties.

In considering each possible related party relationship, attention is directed to the substance
of the relationship, and not merely the legal form.

The Company is confrolled by The Goodyear Tire & Rubber Company (registered and located
in the USA), which owns 66.79% of the Company’s issued shares. The remaining 33.21% of the

shares are widely held.




Pricing policies for related party transactions comprise:

Pricing policies
Sales and purchases Costs plus margin
Royalty fee Percentage of revenues from sales of
products manufactured in Thailand
Production service fee As per agreement

Management fee As per agreement

The following transactions were carried out with related parties:

i) Sales of goods

Sales of goods:
Parent company

Ofther related parties

ii) Purchases of goods and services

Purchases of raw materials and finished goods:

2009

(Baht)

195,937,558

1,463,544,276

2009

(Baht)

2008
(Baht)

343,507,222

1,5630,907.,375

1,874,414,597

2008
(Baht)

Parent company 159,364,402 271,601,331
Other related parties 272,519,283 509,645,639
431,883,685 781,246,970
Purchases of machinery and spare parts:
Parent company 71,211,250 273,832,813
Other related parties 68,519,422 94,600,449
139,730,672 368,433,262
Royalty fee:
Parent company 150,238,835 166,434,633
Production service fee:
Parent company 9,633,789 11,590,666
Management fee:
Other related parties 126,856,787 116,721,594




iii) Qutstanding balances arising from sales/purchases of goods/services

Trade accounts receivables - related parties:

Parent company 46,238,746
Other related parties 413,546,450
459,785,196

Amounts due from related parties:

Parent company 1,276,734
Other related parties 41,361,787
42,638,521

Trade accounts payables - related parties:

Parent company 21,181,951
Other related parties 56,113,444
77,295,395

Amounts due to related parties:

Parent company 34,762,236
Other related parties 20,326,595
55,088,831

v) Directors’ and management’s remuneration

2009

(Baht)

Directors” and management’s remuneration 34,370,603

Directors” and management’s remuneratfion represents  salaries,

other benefits.

v) Loans to a related party

Current portion of long-term
loan to a related party -

Long-term loan to a related party 332,207,000

54,392,129

334,241,713
388,633,842

30,555,605
30.555.605

35,696,867
89,895,429
125,592,296

189,701,710
68,879,951
258,581,661

2008
(Baht)
22,179,141

meeting fees and

348,051,000



As at 31 December 2008, loan to a related party represents long-term loan of US Dollar
10 million due on 30 September 2009, bearing interest at the rate of LIBOR plus 1% per annum
and was guaranteed by the parent company. At the Exiraordinary General Meeting of the
Shareholders held on 24 September 2009, it was approved to extend the loan period to be
due at anytime prior fo 30 September 2012, bearing interest at the rate of 2.5% per annum
or at the rate of LIBOR plus 1% per annum, whichever is higher, and is guaranteed by the
parent company. The Company’s management is of the opinion that the Company will not
recall the loan within the following year and thus clossified it as a long-term loan.

The Company uses forward contracts to hedge its exposure to foreign currency risk of the
US Dollar loan. The forward exchange rate was Baht 33.72 per 1 US Dollar which the contfract
will matfure on 30 September 2010. As at 31 December 2009, the net fair value of the forward
confract is favorable of Baht 3.6 million and is recorded in other current assets. The favorable
position of the forward contract compensates the foreign currency loss on the principal of the
US Dollar loan, thus protecting the Company from changes in the foreign exchange rate.

The related interest income of the loan was Baht 15.1 million (2008: Baht 19.2 million).

24, Segment information

The Company operates in the business segments, which are ground tires and aero fires.
However, acero tires are principally the export products and their domestic sales are nof
significant.  Management believes that no material difference arisen in making an assessment
of the Company’s past performance and in making judgments about the Company if either
the business segments or the geographical segments is presented. Therefore, the Company is
reporting geographical segments information based on location of its market, as a single

reporting format.

Domestic sales  Export sales Total

Year ended 31 December 2009 (Baht) (Baht) (Baht)

Sales 1,690,530,927 1,691,781,570 3.382,312,497
Segment results, net 185,367,252 84,008,953 269,376,205

Unallocated costs/

Other income, net (299,977 ,400)
Net gain from insurance

reimbursement (Note 15) 326,581,734
Profit before income tax 295,980,539




Domestic sales  Exportsales  Total
(Baht) (Baht)

Year ended 31 December 2008

Sales 1,741,130,758 1,981,781.377 3.722,912,135
Segment result 103,151,498 94,960,091 198,111,589
Fire related expenses (192,367,800)
Segment results, net 5,743,789

Unallocated costs/
Other income, net (363,343,763)

Net gain from insurance

reimbursement (Note 15) 407,386,189
Profit before income fax 49,786,215

The Company does not allocate assets and liabilities which relate jointly to both segments

as there is no reasonable allocation basis that can be adopted.

25. Post balance sheet event

Referring fo events disclosed in note 21, on 13 January 2010, an additional dismissed
employee filed a case against the Company with the Central Labor Court for additional benefits
and compensation claiming that the dismissal of employment was made in violation of the
provisions under Labor Relation Act B.E. 2518. The total compensation claim approximates Baht
6.8 million.

However, the Company’s management is of the opinion that the Company is likely to win
the case. As a result, the Company did not record any provision in the financial statements

relating to this compensation.

BUSINESS ATTRIBUTE

Goodyear (Thailand) Public Company Limited was incorporated as private company according
to the Thai Civii and Commercial Code on July 1968. The registered capital of the Company
was 60 milion Baht. Since establishment, this Company has the primary objectives to manufacture
and market passenger tires, commercial truck fires and aviation tires. The Company is a joint
investment among Thai investors and the Goodyear Tire and Rubber Company, USA. The Company’
s factory is located at No 50/9, Km. 36, Paholyothin Road, Tambol Klong Nueng, Amphoe Klong

Luang, Pathumthani Province.

- In 1969, the Company starfed the cooperation with the Goodyear Tire and Rubber Company,

USA with respect to manufacturing and management.




- In 1970, the Company obtained its investment promotion from the Board of Investment
for a period of 15 years. The Company obtained the tax exemption for manufacturing and
refreading of aviation fires thereof.

- In June 1978, the shares of the Company were offered to the public and listed in the
Stock Exchange of Thailand.

- In January 1983, the Company changed its shares par value from 100 Baht to 20 Baht
with Department of Commercial Registration (now known as the Department of Business Development),
the Ministry of Commerce.

- In March 1990, the Shareholders of the Company approved the Company fo increase
its registered capital from 60 Milion Baht to 74 million Baht,

- In April 1994, the Company transformed from the private company under the Civil and
Commercial Code to the public company under the Public Companies Act of 1992, In that
year, the Company received the TIS/ISO 9000 Certificate from the Thai Industrial Standard Institute.
Goodyear is the first company in the tire manufacturing industry obtaining this Certificate.

- In November 1995, the Share par value of the Company was transformed from 20 Baht
to 10 Baht, as approved by the Extraordinary General Meeting Shareholders. This Share par
value change was to comply with rules of the Stock Exchange of Thailand and this was approved
by the Department of Commercial Registration (now known as Department of Business Development),
the Ministry of Commerce in December 1995.

To operate the business, the Company has been obtaining assistance from The Goodyear
Tire and Rubber Company, USA, in organization administration, material and product development
technology. The Goodyear Tire and Rubber Company supports the Company to operate business

in Thailand.

OVERVIEW OF BUSINESS OPERATION

For the overall of fire industry in the year, passenger tire and pick up tire has slightly
increase, especially the second haft of the year, both in replacement market and OE market.
This was from the recovery of economy slum.

In the year 2009, the tire market in the country was infense. Both importers and manufacutures
have launched the strategy to compete for market share. The Company has been used efforts
fo supply the products and to organize the event throughout the year e.g. the launch of
Goodyear Duraplus, Run On Flat Tire, efc. These were to response to the customer needs and

to promote the distribution of the product.




REVENUE STRUCTURE

The Revenue Structure of the Company can be identified as follows:

(Unit: Million Baht)

Revenue Year 2009 %  Year 2008 %  Year 2007 %
Domestic 1690 49.9 1,741 46.80 1,695 59.70
Export 1692 50.03 1,982 53.20 1,143 40.30
Total 3382 100 3.723 100 2,838 10

Increase (decrease)

of Sale 9.2 31.2 B1.1D

In the year 2009, Revenues from supplying of goods declined of 341 Baht or 9.2 % when
compared with the year 2008. Domestic sales decreased to 51 million Baht or 2.9 % when
compared to the previous year. Export sales decreased to 290 milion Baht or 14.6 % due fo
the decrease of buying power in domestic and global market which were from the global

economic slump and the price competition.

PRODUCTS OF THE COMPANY

Products of the Company can be classified into 2 categories:

PASSENGER TIRES
The Company redlizes requirements customers place on their tire performance is always
changing. These changes are driven by newer vehicle technologies and fire performance technologies.

To keep pace with the changing customer requirements, the Company will:

1. Conducts continuous market research of customers preferences, aimed at understanding
the tire characteristics most important to different segments of customers.

2. Develops manufacturing technology and products that address the market requirements
for tire performance

3. Develops our employee resources to ensure we have the best team in the industry to

identify and execute on market opportunities.

AVIATION TIRES

The Aviatfion fire market has shown steady growth in recent history. Growth has been
driven largely by the increase in aircraft fleets in China and India. We contfinue to serve the
market with locally produced bias new and retfread tires. As the market begins to radialize

we are importing product fo meet this growing customer demand.




MARKETING AND COMPETITION
PASSENGER TIRES

The sales for passenger tires are mainly broken down into three channels:

REPLACEMENT MARKET

The distribbution of fires in this segment is done through wholesales, mulfi-branded retailers

and Goodyear’s branded retail network. The sales volume in this channel had declined from
2007. During 2008, the competition in fire industry in local market intensified as the overall

market growth slowed.

The marketing strategies for replacement market are composed of 3 parts:

1. NEW PRODUCTS

The Company is continuously caring for the needs of customers and intends to develop
products in response to those needs. In 2008, the Company has launched several products to
meet ever increasing customers’ needs; Wrangler HP/AW and Wrangler AT/SA in the offroad
4x4 segment, Assurance in the broad market premium segment, Excellence in the premium
segment, LS 2000 Hybrid Il in the sport luxury segment, Eagle RS-Sport in the sport performance
segment and our flagship product Eagle F1 Asymmetric in the ultra high sport performance
segment.

The product revamp was carried out in accordance to regional product roadmap in an
effort to continuously refresh the whole product lineups and infroduce new fechnology intfo the
fire to beat competitors in both product quality and performance.

Furthermore the Company continues to invest in car population survey annually to frack
and monitor changing frend in the market in order to develop timely new fire sizes to meet

market needs.

2. ADVERTISEMENT AND PUBLIC RELATION

The Company continues to focus on the image of the “Goodyear” brand. Customers recognize
the “Goodyear” brand for what it means in safe, quality, top performing products using the
latest manufacturing and material technologies available.

The Company invests in brand research and customer satisfaction survey to gain insights
infto market needs in order to effectively implement media planning. The Company has rolled
out two CSR program in 2008, one being Woman with Drive which aims to educate woman
to know more about safe driving and car maintenance. The second one is Goodyear Good
Moment on the Road which encourages the general public to report good deeds as withessed

on the road and report that good deeds to the Goodyear-sponsored radio station. The two




CSR program has received good responses from the market and the Company intends fo
continue with these two socially-worthy program fto promote corporate social responsibility and

fo be a confributing organization to the community that the Company is operating in.

3. DISTRIBUTION CHANNELS

The Company distributes its products through both multi-branded dealers, Goodyear branded
retailers "Goodyear Eagle Store” and wholesalers. The Company works to build the best capability
in the distribution channels through high performance product fraining, product seminars and
regularly conducts meetfing with dealers nationwide to discuss and exchange ideas in dealing

with shop efficiency and effectiveness.

2. ORIGINAL EQUIPMENT MARKET (OEM)

The Company leverages the world renowned Goodyear brand identity to secure business
with the largest global OE manufacturers. Thailond has a high concentration of OE production
compared to most countries in Asia. This production capacity is for both domestic consumption
and export. Due fo the high concentration of OE manufacturing, our competition has also
targeted the Thailond OE markets creating intense competition for OE business. In the later
half of 2008, the quantity in new car sales and shipments declined as a result of the economic
slowdown globally and domestically.

As new capacity comes on line in Thailand, market competition in this segment will be

more infense especially with the Japanese OEM market.

3. EXPORT MARKET

The Company’s export business is mainly through other Goodyear dffiliated entities.

AVIATION TIRES

The distribution channel for aviation fire is supplied through Goodyear affiliated in Singapore.
For the distribution in Thailand, the Company does distribute to customers directly that the sale

is still suffered from the economic problem as well the decrease of the flight of the airlines.

PRODUCT SOURCING

Goodyear’s factory started the first fire production on December 14, 1969 with the modemn
machine and high quality equipment. The Company has been directed to produce high quality
passenger fires and aviation tires. The Company has always taken info account that manufacturing
quality products starts from quality raw materials, testing, production controls, and listening fo

the market feedback.




Starting with the Company’s intense focus on quality and the cooperation from employees,
the Company has obtained various production certifications and awards for passenger, fruck
and aviation fires produced in the Thailand facility.

Goodyear purchases raw materials fo be used in ifs production from various sources. All
raw material suppliers go through a cerfification process before being designated as a potential
supplier.  Supplier certification testing is done in connection with our dffiiation with the Goodyear
Tire & Rubber Company. Additionally, we have processes where we confirm the quality of raw
materials received on a daily basis.

Raw materials to be used in production are mainly natural rubber, synthetfic rubber, nylon
fabric, chemicals and oils, carbon black, steel cord, and bead wire. The Company prefers fo

purchase any raw materials by considering quality, price and producers

In 2009, the Company purchased its raw materials as follows;

Types of Raw Materials Ratio of Raw Materials
Natural Rubber 25 %
Nylon Fabric 26 %
Chemical Substances/Solvent 4 %
Synthetic Rubber 4 %
Carbon Black 10 %

Ratio of Raw Material Sourcing

from local market 69 %
Synthetic Rubber 14 %
Steel Cord 5 %
Chemical Substances/Solvent 8 %
Bead Wire and others 4 %
Ratio of Raw Material Sourcing from Oversea 31 %
Total of Raw Material Sourcing 100.0 %

ENVIRONMENT MATTERS

The Company has ifs factory for tires production located in Rangsit, Pathum Thani Province.
This area can be referred to as Industrial area, contfaining lofs of the huge factories therein.
The Company has the Health, Safety and Environment Department, responsible directly for
reviewing and monitoring of health, safety and environmental matters. The Company has
encouraged all employees to be engaged in activities that ensure the least impact on our

environment from our production activities as possible.




FUTURE PROJECTS TO BE OPERATED

- None -

RISK FACTORS

1. RISKS RELATED TO RAW MATERIALS

The Company purchases from either local or foreign suppliers raw materials. Materials for
production are mainly natural rubber, synthetic rubber, carbon black, wire, chemicals and oils.
The Company carefully manages its raw material purchases and has an emergency plan in
case of raw material shortages. In addition, the Company cooperates with other Goodyear-cffiiated

companies to manage risks that may occur from raw material shortages.

2. ORIGINAL EQUIPMENT MARKET (OEM)

The OE market tends to fluctuate with the performance of the overall economy. The Company
considers the OE market an important market to build our brand and help drive replacement
market sales. Even though the margins for the OE market are typically less when
compared to the replacement market, it is important to participate in the OE market in

order to continuously increase market share and replacement sales.

3. REPLACEMENT EQUIPMENT MARKET

This market is driven by cars in use and the amount the mileage driven. This market was
showing steady growth until the fourth quarter of 2008. The competition among the tire companies
is infense in the replacement market with both domestic and international competitors. The
regional tire producers compete mainly in the lower end market.

To differentiate with its competitors in the market, the Company has invested fo improve
the quality and performance of our fires. During 2008, the Company did refresh our product
line by launching four lines of fires, Wrangler HP/AW and Wrangler AT/SA for the light-tfruck 4x4
segment, Assurance for the broad market premium segment, Excellence for the premium car
segment, LS 2000 for the sport luxury comfort segment and Eagle F1 Asymmetric for the ultra
high sport performance segment. In addition the Company regularly communicates our brand

and products to the market through advertising in various media and press coverage.

4. EXCHANGE RATE RISK

The Company has a policy to locally manage the risks arising from fluctuations in currency
exchange rates. Foreign currency forward contracts protect the Company from fluctuation in
exchange rates by establishing the rate at which a foreign currency asset will be realized or

a foreign currency liability will be settled.




5. INTEREST RATE RISK
The Company earns inferest on cash and cash equivalents, short-term investment and loan
to a related party. The Company manages its interest rate risks by placing cash, cash equivalents

and investments on various maturities and infterest rates.

6. CREDIT RISK

Concentrations of credit risk with respect to trade accounts receivable are limited since
the Company has large number of customers, covering manufacturing, distribution and end
customers. Management believes that no additional credit risk apart from the amounts provided
for collection losses is in the Company’s tfrade accounts receivable.

The Company is exposed fo certain concentration of credit risk relating to its cash and
cash equivalents, The Company places its cash with several high quality institutions.  The Company’s
policy is not fo invest with any one institution but invest with various institutions. The Company
places its excess cash in low risk accounts. The Company has not experienced any losses on

such accounts.

7. FAIR VALUES

The carrying amounts of the following financial assets and financial liabilities approximate to
their fair values: cash and cash equivalents, frade accounts receivable and payable, amounts
due from and fto related parties, other receivables and payables, and long-term loan to

a related party.

8. CONTIGENT LIABILITIES

During the fourth quarter of 2008, the Company refrenched 124 employees to address the
excess capacity cost as a result of the rapidly deteriorating global and local demand for fires.
The Company paid severance pay to these employees in accordance with the Labor Protection
Act. During the second quarter of 2009, 62 dismissed employees filed a case against the Company
with the Labor Relations Committee for addifional benefits and compensation claiming that the
dismissal of employment was made in violation of the provisions under the Labor Relafion Act B.E.
2518. The total compensafion claim approximates Baht 20.0 milion. On 30 June 2009, the
Company filed a complaint to appeal the order of the Labor Relations Committee with the
Central Labor Court and requested the revocation of such order.

During the third quarter of 2009, additional 45 dismissed employees fled a case against
the Company with the Central Labor Court for additional benefits and compensation claiming
that the dismissal of employment was made in violation of the provisions under Labor Relatfion
Act B.E. 2518. The total compensation claim approximates Baht 33.0 million.

The Company’s lawyer is of the opinion that the Company is likely to win both cases. As




a result, the Company did not record any provision in the financial statements relating to this

compensation.

10. RISK RELATED TO MANAGEMENT
The Company is majority confrolled by the Goodyear Tire and Rubber Company, Akron,
the United States of America. Our shares are listed on the Stock Exchange of Thailand and
are principally held by the Goodyear Tire and Rubber Company (66.79 % of issued shares).
Goodyear relies on the Goodyear Tire and Rubber Company for manufacturing ftechnology,
material technology, product development, product marketing, information technology and management
support. As such, the Company would experience significant risk to its ability to conduct on-going

business if there was a change in the major shareholder of the Company.
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Pathumthani 12120, THAILAND

Business Operation: Manufacture and distribution of passenger

fires, truck tires and aviation tires
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