
















                    

SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,” and SFAS No. 140, “Accounting for Transfers and Servicing 
of Financial Assets and Extinguishments of Liabilities,” and addresses the application of SFAS No. 133 to beneficial interests in securitized 
financial assets. SFAS No. 155 establishes a requirement to evaluate interests in securitized financial assets to identify interests that are 
freestanding derivatives or that are hybrid financial instruments that contain an embedded derivative requiring bifurcation. Additionally, SFAS 
No. 155 permits fair value measurement for any hybrid financial instrument that contains an embedded derivative that would otherwise require 
bifurcation. SFAS No. 155 is effective for fiscal years beginning after September 15, 2006. We adopted SFAS No. 155 on January 1, 2007. The 
adoption of SFAS No. 155 did not have a significant impact on our results of operations or financial position.  

          The FASB issued SFAS No. 156, “Accounting for Servicing of Financial Assets an amendment of FASB Statement No. 140” (“SFAS 
No. 156”), in March 2006. SFAS No. 156 requires a company to recognize a servicing asset or servicing liability each time it undertakes an 
obligation to service a financial asset. The servicing asset or servicing liability is initially recognized at fair value. A company will then be 
permitted to choose to subsequently recognize servicing assets and liabilities using the amortization method or fair value measurement method. 
SFAS No. 156 is effective for fiscal years beginning after September 15, 2006. We adopted SFAS No. 156 on January 1, 2007. The adoption of 
SFAS No. 156 did not have a significant impact on our results of operations or financial position.  

          In July 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes-an Interpretation of FASB 
Statement No. 109” (“FIN No. 48”). FIN No. 48 clarifies the criteria that must be met prior to recognizing the financial statement benefit of an 
uncertain position taken in a tax return and requires companies to include additional qualitative and quantitative disclosures related to such 
positions within their financial statements. The disclosures include potential tax benefits from positions taken for tax return purposes that have 
not been recognized for financial reporting purposes and a tabular presentation of significant changes during each annual period. The 
disclosures also include a discussion of the nature of uncertainties, factors which could cause a change, and an estimated range of reasonably 
possible changes in tax uncertainties. FIN No. 48 requires a company to recognize a financial statement benefit for a position taken for tax 
return purposes when it is more-likely-than-not that the position will be sustained. We adopted FIN No. 48 on January 1, 2007. The adoption 
resulted in an increase in the opening balance of retained earnings and a decrease in goodwill as of January 1, 2007 of $32 million and 
$5 million, respectively, for tax benefits not previously recognized under historical practice.  

          In September 2006, the FASB issued SFAS No. 157, “Fair Value Measurements” (“SFAS No. 157”). SFAS No. 157 addresses how a 
company should measure fair value when it is required to use a fair value measure for recognition and disclosure purposes under generally 
accepted accounting principles. SFAS No. 157 will require the fair value of an asset or liability to be based on a market based measure which 
will reflect the credit risk of the company. SFAS No. 157 will also require expanded disclosure requirements which will include the methods 
and assumptions used to measure fair value and the effect of fair value measures on earnings. SFAS No. 157 will be applied prospectively and 
will be effective for fiscal years beginning after November 15, 2007. We are currently assessing the impact SFAS No. 157 will have on our 
consolidated financial statements.  

          The FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities Including an amendment of 
FASB Statement No. 115” (“SFAS No. 159”) in February 2007. SFAS No. 159 permits a company to choose to measure many financial 
instruments and other items at fair value that are not currently required to be measured at fair value. The objective is to improve financial 
reporting by providing a company with the opportunity to mitigate volatility in reported earnings caused by measuring related assets and 
liabilities differently without having to apply complex hedge accounting provisions. A company shall report unrealized gains and losses on 
items for which the fair value option has been elected in earnings at each subsequent reporting date. SFAS No. 159 will be effective for fiscal 
years that begin after November 15, 2007. We are currently assessing the impact SFAS No. 159 will have on our consolidated financial 
statements.  
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COMMITMENTS AND CONTINGENT LIABILITIES  

Contractual Obligations  

Significant updates to our contractual obligations and commitments to make future payments as disclosed in our 2006 Form 10-K have been 
provided below. Items not included below can be found in the Commitments and Contractual Obligations Table in the 2006 Form 10-K.  

In addition, the following contingent contractual obligation, the amount of which cannot be estimated is not included in the table above:  
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  Payment Due by Period as of December 31, 2006
                          After
(In millions)  Total  1st Year  2nd Year  3rd Year  4th Year  5th Year  5 Years
Notes Payable and Long Term Debt (1) $7,153  $641 $ 125 $908 $ 5  $2,101 $3,373
Interest Payments (2) 2,744   445 428 420  362   253 836
Pension Benefits (3)   1,441   688   390   150   113   100   (3)
Other Post Retirement Benefits (4) 1,673   225 192 184 177   170 725

 

(1)  Notes payable and long term debt payments reflect our maturities as amended on April 20, 2007. Refer to Note 5, Financing 
Arrangements for a discussion of the amendments and repayments.

 

(2)  These amounts represent future interest payments related to our existing debt obligations based on fixed and variable interest rates 
specified in the associated debt agreements, as amended on April 20, 2007. Payments related to variable debt are based on the six-month 
LIBOR rate at December 31, 2006 plus the specified margin in the associated debt agreements for each period presented.

 

(3)  Contributions have been revised to reflect updated funding estimates. Significant assumptions related to pensions remain unchanged from 
footnote 5 of the Commitments and Contingent Liabilities table in the 2006 Form 10-K.

 

(4)  The payments presented above are expected payments for the next 10 years. The payments for other postretirement benefits reflect the 
estimated benefit payments of the plans using the provisions currently in effect. Under the relevant summary plan descriptions or plan 
documents we have the right to modify or terminate the plans. The obligation related to other postretirement benefits is actuarially 
determined on an annual basis. The estimated payments have been reduced to reflect the provisions of the Medicare Prescription Drug, 
Improvement and Modernization Act of 2003 and U.S. salaried plan changes as noted in Note 7, Pension, Savings and Other 
Postretirement Benefit Plans. These amounts will be reduced significantly provided the proposed VEBA settlement with the USW 
regarding retiree healthcare becomes effective.

 •  The terms and conditions of our global alliance with Sumitomo Rubber Industries, Ltd. (“SRI”), as set forth in the Umbrella 
Agreement between SRI and us, provide for certain minority exit rights available to SRI commencing in 2009. In addition, the 
occurrence of certain other events enumerated in the Umbrella Agreement, including certain bankruptcy events or changes in our 
control, could trigger a right of SRI to require us to purchase their interests in the global alliance immediately. SRI’s exit rights, in the 
unlikely event of the occurrence of a triggering event and the subsequent exercise of SRI’s exit rights, could require us to make a 
substantial payment to acquire SRI’s interests in the global alliance. The Umbrella Agreement provides that the payment amount 
would be based on the fair value of SRI’s 25% minority shareholder’s interest in each of Goodyear Dunlop Tires Europe B.V. and 
Goodyear Dunlop Tires North America, Ltd. and the book value of net assets of the Japanese joint ventures. The payment amount 
would be determined through a negotiation process where, if no mutually agreed amount was determined, a binding arbitration process 
would determine that amount.



                    

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.  

Commodity Price Risk  

The raw materials costs to which our operations are principally exposed include the cost of natural rubber, synthetic rubber, carbon black, 
fabrics, steel cord and other petrochemical-based commodities. Approximately two-thirds of our raw materials are oil-based derivatives, whose 
costs may be affected by fluctuations in the price of oil. We currently do not hedge commodity prices. We do, however, use various strategies 
to partially offset cost increases for raw materials, including centralizing purchases of raw materials through our global procurement 
organization in an effort to leverage our purchasing power and expanding our capabilities to substitute lower-cost raw materials.  

Interest Rate Risk  

We continuously monitor our fixed and floating rate debt mix. Within defined limitations, we manage the mix using refinancing and 
unleveraged interest rate swaps. We will enter into fixed and floating interest rate swaps to alter our exposure to the impact of changing interest 
rates on our consolidated results of operations and future cash outflows for interest. Fixed rate swaps are used to reduce our risk of increased 
interest costs during periods of rising interest rates, and are normally designated as cash flow hedges. Floating rate swaps are used to convert 
the fixed rates of long-term borrowings into short-term variable rates, and are normally designated as fair value hedges. Interest rate swap 
contracts are used to separate interest rate risk management from debt funding decisions. At September 30, 2007, 52% of our debt was at 
variable interest rates averaging 7.78% compared to 58% at an average rate of 7.85% at December 31, 2006. We also have from time to time 
entered into interest rate lock contracts to hedge the risk-free component of anticipated debt issuances. As a result of credit ratings actions and 
other related events, our access to these instruments may be limited.  

          The following table presents information at September 30:  

Interest Rate Swap Contracts  

The pro forma fair value assumes a 10% increase in variable market interest rates at September 30, 2006, and reflects the estimated fair value 
of contracts outstanding at that date under that assumption.  

          Weighted average interest rate swap contract information follows:  
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(Dollars in millions)  2007  2006
Floating Rate Contracts:     
Notional principal amount  $—  $ 200 
Pay variable LIBOR   —% 7.01%
Receive fixed rate   —% 6.63%
      
Average years to maturity   — 0.2
Fair value – asset (liability)  $— $ —
Pro forma fair value – asset (liability)   — (1)

      
  Three Months Ended  Nine Months Ended
  September 30,  September 30,
(Dollars in millions)  2007  2006  2007  2006
Floating Rate Contracts:      
Notional principal amount $— $ 200  $— $ 200
Pay variable LIBOR —% 7.01%   —% 6.60%
Receive fixed rate —% 6.63%   —% 6.63%



                    

The following table presents fixed rate debt information at September 30:  

The pro forma information assumes a 100 basis point decrease in market interest rates at September 30, 2007 and 2006, respectively, and 
reflects the estimated fair value of fixed rate debt outstanding at that date under that assumption.  

          The sensitivity to changes in interest rates of our interest rate contracts and fixed rate debt was determined with a valuation model based 
upon net modified duration analysis. The model assumes a parallel shift in the yield curve. The precision of the model decreases as the assumed 
change in interest rates increases.  

Foreign Currency Exchange Risk  

We enter into foreign currency contracts to reduce the impact of changes in foreign exchange rates on consolidated results of operations and 
future foreign currency-denominated cash flows. These contracts reduce exposure to currency movements affecting existing foreign currency-
denominated assets, liabilities, firm commitments and forecasted transactions resulting primarily from trade receivables and payables, 
equipment acquisitions, intercompany loans and royalty agreements and forecasted purchases and sales.  

          Contracts hedging short-term trade receivables and payables normally have no hedging designation.  

          The following table presents foreign currency contract information at September 30:  

We were not a party to any foreign currency option contracts at September 30, 2007 or 2006.  

          The pro forma change in fair value assumes a 10% decrease in foreign exchange rates at September 30 of each year, and reflects the 
estimated change in the fair value of contracts outstanding at that date under that assumption. The sensitivity of our foreign currency positions 
to changes in exchange rates was determined using current market pricing models.  

          Fair values are recognized on the Consolidated Balance Sheet at September 30 as follows:  

FORWARD-LOOKING INFORMATION — SAFE HARBOR STATEMENT  

Certain information set forth herein (other than historical data and information) may constitute forward-looking statements regarding events 
and trends that may affect our future operating results and financial position. The words “estimate,” “expect,” “intend” and “project,” as well as 
other words or expressions of similar meaning, are intended to identify forward-looking statements. You are cautioned not to place undue 
reliance on forward-looking statements, which speak only as of the date of this Form 10-Q. Such statements are based on current expectations 
and assumptions, are inherently uncertain, are subject to risks and should be viewed with caution. Actual results and experience may differ 
materially from the forward-looking statements as a result of many factors, including:  

-48-

    
(In millions)     
Fixed Rate Debt  2007  2006
Carrying amount – liability  $2,423 $2,710
Fair value – liability   2,986 2,840
Pro forma fair value – liability   3,050 2,910

    
(In millions)  2007   2006  
Fair value — asset (liability)   $(3) $2
Pro forma change in fair value   (82) (40)
Contract maturities   10/07-10/19 10/06-10/19

    
(In millions)  2007  2006
Fair value – asset (liability):    

Current assets  $ 4  $ 3 
Long term assets   4 1
Current liabilities   (11) (2)

 •  if we do not achieve projected savings from various cost reduction initiatives or successfully implement other
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   strategic initiatives our operating results and financial condition may be materially adversely affected;
 

 •  a significant aspect of our master labor agreement with the United Steelworkers (USW) is subject to court and possibly regulatory 
approvals, which, if not received, could result in the termination and renegotiation of the agreement;

 

 •  we face significant global competition, increasingly from lower cost manufacturers, and our market share could decline;
 

 •  our pension plans are significantly underfunded and further increases in the underfunded status of the plans could significantly 
increase the amount of our required contributions and pension expenses;

 

 •  higher raw material and energy costs may materially adversely affect our operating results and financial condition;
 

 •  continued pricing pressures from vehicle manufacturers may materially adversely affect our business;
 

 •  pending litigation relating to our 2003 restatement could have a material adverse effect on our financial condition;
 

 •  our long term ability to meet current obligations and to repay maturing indebtedness is dependent on our ability to access capital 
markets in the future and to improve our operating results;

 

 •  we have a substantial amount of debt, which could restrict our growth, place us at a competitive disadvantage or otherwise materially 
adversely affect our financial health;

 

 •  any failure to be in compliance with any material provision or covenant of our secured credit facilities and the indenture governing our 
senior secured notes could have a material adverse effect on our liquidity and our results of operations;

 

 •  our capital expenditures may not be adequate to maintain our competitive position;
 

 •  our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly;
 

 •  we may incur significant costs in connection with product liability and other tort claims;
 

 •  our reserves for product liability and other tort claims and our recorded insurance assets are subject to various uncertainties, the 
outcome of which may result in our actual costs being significantly higher than the amounts recorded;

 

 •  we may be required to deposit cash collateral to support an appeal bond if we are subject to a significant adverse judgment, which may 
have a material adverse effect on our liquidity;

 

 •  we are subject to extensive government regulations that may materially adversely affect our operating results;
 

 •  our international operations have certain risks that may materially adversely affect our operating results;
 

 •  we have foreign currency translation and transaction risks that may materially adversely affect our operating results;
 

 •  the terms and conditions of our global alliance with SRI provide for certain exit rights available to SRI in 2009 or thereafter, upon the 
occurrence of certain events, which could require us to make a substantial payment to acquire SRI’s interest in certain of our joint 
venture alliances (which include much of our operations in Europe);



                    

It is not possible to foresee or identify all such factors. We will not revise or update any forward-looking statement or disclose any facts, events 
or circumstances that occur after the date hereof that may affect the accuracy of any forward-looking statement.  

ITEM 4. CONTROLS AND PROCEDURES.  

Management’s Evaluation of Disclosure Controls and Procedures  

We maintain “disclosure controls and procedures” which, consistent with Rule 13a-15(e) under the Securities Exchange Act of 1934, as 
amended, we define to mean controls and other procedures that are designed to ensure that information required to be disclosed by us in the 
reports that we file or submit under the Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported within 
the time periods specified in the Securities and Exchange Commission’s rules and forms, and to ensure that such information is accumulated 
and communicated to our management, including our principal executive and financial officers, as appropriate, to allow timely decisions 
regarding required disclosure.  

          Our management, with the participation of our principal executive and financial officers, has evaluated the effectiveness of our disclosure 
controls and procedures. Based on such evaluation, our principal executive and financial officers have concluded that such disclosure controls 
and procedures were effective as of September 30, 2007 (the end of the period covered by this Quarterly Report on Form 10-Q).  

Changes in Internal Control Over Financial Reporting  

There have been no changes in our internal control over financial reporting during the period covered by this report that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting.  

PART II. OTHER INFORMATION  

ITEM 1. LEGAL PROCEEDINGS  

Asbestos Litigation  

As reported in our Form 10-Q for the period ended June 30, 2007, we were one of numerous defendants in legal proceedings in certain state 
and Federal courts involving approximately 117,500 claimants relating to their alleged exposure to materials containing asbestos in products 
allegedly manufactured by us or asbestos materials present in our facilities. During the third quarter of 2007, approximately 500 new claims 
were filed against us and approximately 800 were settled or dismissed. The amount expended on asbestos defense and claim resolution by 
Goodyear and its insurance carriers during the third quarter and first nine months of 2007 was $6 million and $15 million, respectively. At 
September 30, 2007, there were approximately 117,200 asbestos claims pending against us. The plaintiffs are seeking unspecified actual and 
punitive damages and other relief. See Note 8, “Commitments and Contingent Liabilities” in this Form 10-Q for additional information on 
Asbestos litigation.  

Securities/ERISA Litigation  

Following the announcement of a restatement of our financial statements in October 2003, several lawsuits were filed in the United States 
District Court for the Northern District of Ohio against Goodyear and current and/or former officers, directors and associates of Goodyear 
asserting breach of fiduciary duty claims under the Employee Retirement Income Security Act  
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 •  if we are unable to attract and retain key personnel, our business could be materially adversely affected;
 

 •  work stoppages, financial difficulties or supply disruptions at our suppliers or our major OE customers could harm our business; and
 

 •  we may be impacted by economic and supply disruptions associated with global events including war, acts of terror, civil obstructions 
and natural disasters.



                    

(“ERISA”) on behalf of a putative class of participants in Goodyear’s Employee Savings Plan for Bargaining Unit Employees and Goodyear’s 
Savings Plan for Salaried Employees. All of these actions were consolidated into a separate action in the United States District Court for the 
Northern District of Ohio. In July 2006, the Court denied the defendants’ motion to dismiss the breach of fiduciary duty claims under ERISA. 
Although Goodyear continues to believe the ERISA claims are without merit, Goodyear has entered into a settlement agreement with the 
plaintiffs, which is subject to court approval, in order to eliminate the ongoing cost and distraction of the litigation. If the settlement agreement 
is not approved by the court, Goodyear will continue to vigorously defend these claims.  

VEBA Litigation  

On October 29, 2007, the USW, the retiree class representatives and Goodyear filed a joint motion seeking approval of the settlement 
agreement that would result in the establishment of the VEBA. See Note 8, “Commitments and Contingent Liabilities — Union Matters” in this 
Form 10-Q for additional information on the VEBA and our master labor agreement with the USW.  

DOE Facility Litigation  

On August 23, 2007, the District Court for the Southern District of Ohio dismissed the plaintiffs’ claims relating to exposure to radioactive 
materials, nuisance, trespass and recovery under the Comprehensive Environmental Response, Compensation and Liability Act of 1980. As a 
result, the plaintiffs’ remaining claims are state law claims for contamination by non-radioactive hazardous materials.  

          Reference is made to Item 3 of Part I of our 2006 Form 10-K and Item 1 of Part II of our Form 10-Q for the period ended March 31, 
2007 and our Form 10-Q for the period ended June 30, 2007 for additional discussion of legal proceedings.  

ITEM 1A. RISK FACTORS  

Our 2006 Form 10-K includes a detailed discussion of our risk factors. Some of these risk factors were amended or updated in our Form 10-Q 
for the period ended March 31, 2007 and our Form 10-Q for the period ended June 30, 2007.  

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS  

The following table presents information with respect to repurchases of common stock made by us during the three months ended 
September 30, 2007. These shares were delivered to us by employees as payment for the exercise price of stock options as well as the 
withholding taxes due upon the exercise of the stock options or the vesting or payment of stock awards.  
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          Total Number of     
          Shares Purchased as  Maximum Number of 
          Part of Publicly   Shares that May Yet  
 Total Number of Average Price Paid Per  Announced Plans or Be Purchased Under
     Period  Shares Purchased  Share   Programs   the Plans or Programs 
7/1/07-7/31/07 776 $ 31.51   — —
8/1/07-8/31/07 32,071 27.32   — —
9/1/07-9/30/07 298,638 25.99   — —
     

 
         

Total 331,485 $ 26.13   — —
     

 

         



                    

ITEM 6. EXHIBITS.  

See the Index of Exhibits at page E-1, which is by specific reference incorporated into and made a part of this Quarterly Report on  
Form 10-Q.  

S I G N A T U R E S  

       Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf 
by the undersigned thereunto duly authorized.  
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THE GOODYEAR TIRE & RUBBER COMPANY 
                          (Registrant)

 

Date: October 30, 2007   By /s/ Thomas A. Connell 
   

 
 

 
 

 

     Thomas A. Connell, Vice President and Controller
   

 

 (Signing on behalf of Registrant as a duly authorized 
officer of Registrant and signing as the principal 
accounting officer of Registrant.)
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INDEX OF EXHIBITS 

E-1

   
Exhibit     
Table     
Item  Description of  Exhibit
No.        Exhibit       Number
3   Articles of Incorporation and By-Laws
    
(a)  

 

Certificate of Amended Articles of Incorporation of The Goodyear Tire & Rubber Company, dated December 20, 
1954, and Certificate of Amendment to Amended Articles of Incorporation of the Company, dated April 6, 1993, 
Certificate of Amendment to Amended Articles of Incorporation of the Company, dated June 4, 1996, and 
Certificate of Amendment to Amended Articles of Incorporation of the Company, dated April 20, 2006, four 
documents comprising the Company’s Articles of Incorporation, as amended (incorporated by reference, filed as 
Exhibit 3.1 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2006, File No. 1-
1927).

   

    
(b)  

 

Code of Regulations of The Goodyear Tire & Rubber Company, adopted November 22, 1955, and amended 
April 5, 1965, April 7, 1980, April 6, 1981, April 13, 1987, May 7, 2003, April 26, 2005, and April 11, 2006 
(incorporated by reference, filed as Exhibit 3.2 to the Company’s Quarterly Report on Form 10-Q for the quarter 
ended March 31, 2006, File No. 1-1927).

   

    
4   Instruments Defining the Rights of Security Holders, Including Indentures
    
(a)  

 

Specimen Nondenominational Certificate for Shares of the Common Stock, Without Par Value, of the Company 
(incorporated by reference, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K filed May 9, 2007, 
File No. 1-1927).

   

    
(b)  

 

Indenture, dated as of March 15, 1996, between the Company and JPMorgan Chase Bank, as Trustee, as 
supplemented on December 3, 1996, March 11, 1998, and March 17, 1998 (incorporated by reference, filed as 
Exhibit 4.1 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 1998, File No. 1-
1927).

   

        
(c)  

 

Indenture, dated as of March 1, 1999, between the Company and JPMorgan Chase Bank, as Trustee (incorporated 
by reference, filed as Exhibit 4.1, to the Company’s Quarterly Report on Form 10-Q for the quarter ended 
March 31, 2000, File No. 1-1927), as supplemented on August 15, 2001, in respect of the Company’s 
$650,000,000 principal amount of the Company’s 7.857% Notes due 2011 (incorporated by reference, filed as 
Exhibit 4.3 to the Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2001, File 
No. 1-1927).

   

        
(d)  

 

Amended and Restated First Lien Credit Agreement, dated as of April 20, 2007, among the Company, the lenders 
party thereto, the issuing banks party thereto, Citicorp USA, Inc., as Syndication Agent, Bank of America, N.A., 
BNP Paribas, CIT Group/Business Credit, Inc., General Electric Capital Corporation, GMAC Commercial Finance 
LLC, Wells Fargo Foothill, as Documentation Agents, and JPMorgan Chase Bank, N.A., as Administrative Agent 
and Collateral Agent (incorporated by reference, filed as Exhibit 4.1 to the Company’s Quarterly Report on 
Form 10-Q for the quarter ended March 31, 2007, File No. 1-1927).

   

        
(e)  

 

Amended and Restated Second Lien Credit Agreement, dated as of April 20, 2007, among the Company, the 
lenders party thereto, Deutsche Bank Trust Company Americas, as Collateral Agent, and JPMorgan Chase Bank, 
N.A., as Administrative Agent (incorporated by reference, filed as Exhibit 4.2 to the Company’s Quarterly Report 
on Form 10-Q for the quarter ended March 31, 2007, File No. 1-1927).

   



                    

E-2

       
Exhibit  
Table     
Item  Description of  Exhibit
No.        Exhibit       Number
(f)  

 

Amended and Restated Revolving Credit Agreement, dated as of April 20, 2007, among the Company, Goodyear 
Dunlop Tires Europe B.V., Goodyear Dunlop Tires Germany GmbH, Goodyear GmbH & Co. KG, Dunlop GmbH 
& Co. KG, Goodyear Luxembourg Tires S.A., the lenders party thereto, J.P. Morgan Europe Limited, as 
Administrative Agent, and JPMorgan Chase Bank, N.A., as Collateral Agent (incorporated by reference, filed as 
Exhibit 4.3 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, File No. 1-
1927).

   

    
(g)  

 

First Lien Guarantee and Collateral Agreement, dated as of April 8, 2005, among the Company, the subsidiaries of 
the Company identified therein and JPMorgan Chase Bank, N.A., as Collateral Agent (incorporated by reference, 
filed as Exhibit 4.5 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2005, File 
No. 1-1927).

   

    
(h)  

 

Reaffirmation of First Lien Guarantee and Collateral Agreement, dated as of April 20, 2007, among the Company, 
the subsidiaries of the Company identified therein and JPMorgan Chase Bank, N.A., as Administrative Agent and 
Collateral Agent (incorporated by reference, filed as Exhibit 4.4 to the Company’s Quarterly Report on Form 10-Q 
for the quarter ended March 31, 2007, File No. 1-1927).  

   

    
(i)  

 

Second Lien Guarantee and Collateral Agreement, dated as of April 8, 2005, among the Company, the subsidiaries 
of the Company identified therein and Deutsche Bank Trust Company Americas, as Collateral Agent (incorporated 
by reference, filed as Exhibit 4.6 to the Company’s Quarterly Report on Form 10-Q for the quarter ended 
March 31, 2005, File No. 1-1927).

   

    
(j)  

 

Reaffirmation of Second Lien Guarantee and Collateral Agreement, dated as of April 20, 2007, among the 
Company, the subsidiaries of the Company identified therein, Deutsche Bank Trust Company Americas, as 
Collateral Agent, and JPMorgan Chase Bank, N.A., as Administrative Agent (incorporated by reference, filed as 
Exhibit 4.5 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, File No. 1-
1927).

   

    
(k)  

 

Master Guarantee and Collateral Agreement, dated as of March 31, 2003, as Amended and Restated as of 
February 20, 2004, and as further Amended and Restated as of April 8, 2005, among the Company, Goodyear 
Dunlop Tires Europe B.V., the other subsidiaries of the Company identified therein and JPMorgan Chase Bank, 
N.A., as Collateral Agent (incorporated by reference, filed as Exhibit 4.7 to the Company’s Quarterly Report on 
Form 10-Q for the quarter ended March 31, 2005, File No. 1-1927), as amended by the Amendment and 
Restatement Agreement, dated as of April 20, 2007 (incorporated by reference, filed as Exhibit 4.6 to the 
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2007, File No. 1-1927).

   

    
(l)  

 

Lenders Lien Subordination and Intercreditor Agreement, dated as of April 8, 2005, among JPMorgan Chase 
Bank, N.A., as Collateral Agent for the First Lien Secured Parties referred to therein, Deutsche Bank Trust 
Company Americas, as Collateral Agent for the Second Lien Secured Parties referred to therein, the Company, and 
the subsidiaries of the Company named therein (incorporated by reference, filed as Exhibit 4.8 to the Company’s 
Quarterly Report on Form 10-Q for the quarter ended March 31, 2005, File No. 1-1927).

   

    
(m)  

 

Indenture, dated as of June 23, 2005, among the Company, the subsidiary guarantors party thereto and Wells Fargo 
Bank, N.A., as Trustee (incorporated by reference, filed as Exhibit 4.2 to the Company’s Current Report on Form 
8-K filed June 24, 2005, File No. 1-1927).
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Exhibit  
Table     
Item  Description of  Exhibit
No.        Exhibit       Number
(n)  

 

Amendment No. 2 to the General Master Purchase Agreement dated May 23, 2005, and August 26, 2005, between 
Ester Finance Titrisation, as Purchaser, Eurofactor, as Agent, Calyon, as Joint Lead Arranger and as Calculation 
Agent, Natexis Banques Populairies, as Joint Lead Arranger, Goodyear Dunlop Tires Finance Europe B.V. and 
the Sellers listed therein (including Amended and Restated General Master Purchase Agreement) (incorporated by 
reference, filed as Exhibit 4.1 to the Company’s Registration Statement on Form S-4, File No. 333-128932).

   

    
(o)  

 

Amendment No. 2 to the Master Subordinated Deposit Agreement dated May 23, 2005, and August 26, 2005, 
between Eurofactor, as Agent, Calyon, as Calculation Agent, Ester Finance Titrisation, as Purchaser, and 
Goodyear Dunlop Tires Finance Europe B.V. (including Amended and Restated Master Subordinated Deposit 
Agreement) (incorporated by reference, filed as Exhibit 4.2 to the Company’s Registration Statement on Form S-
4, File No. 333-128932).

   

    
(p)  

 

Master Complementary Deposit Agreement dated December 10, 2004, between Eurofactor, as Agent, Calyon, as 
Calculation Agent, Ester Finance Titrisation, as Purchaser, and Goodyear Dunlop Tires Finance Europe B.V. 
(incorporated by reference, filed as Exhibit 4.3 to the Company’s Annual Report on Form 10-K for the year ended 
December 31, 2004, File No. l-1927).  

   

    
(q)  

 

Indenture dated as of March 12, 2004, among the Company, the subsidiary guarantors party thereto and Wells 
Fargo Bank, N.A., as Trustee (incorporated by reference, filed as Exhibit 4.11 to the Company’s Annual Report 
on Form 10-K for the year ended December 31, 2003, File No. 1-1927).

   

    
(r)  

 

Collateral Agreement dated as of March 12, 2004, among the Company, certain subsidiaries of the Company and 
Wilmington Trust Company, as Collateral Agent (incorporated by reference, filed as Exhibit 4.14 to the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2003, File No. 1-1927).

   

    
(s)  

 

Lien Subordination and Intercreditor Agreement dated as of March 12, 2004, among the Company, certain 
subsidiaries of the Company, JPMorgan Chase Bank and Wilmington Trust Company (incorporated by reference, 
filed as Exhibit 4.15 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2003, File 
No. 1-1927).

   

        
(t)  

 

Indenture, dated as of July 2, 2004, between the Company and Wells Fargo Bank, N.A., as Trustee (incorporated 
by reference, filed as Exhibit 4.4 to the Company’s Form 10-Q for the quarter ended September 30, 2004, File No. 
1-1927).

   

    
(u)  

 

Indenture, dated as of November 21, 2006, among the Company, the subsidiary guarantors party thereto and 
Wells Fargo Bank, N.A., as Trustee (incorporated by reference, filed as Exhibit 4.2 to the Company’s Current 
Report on Form 8-K filed November 22, 2006, File No. 1-1927).  

   

    

 

In accordance with Item 601(b)(4)(iii) of Regulation S-K, the Company is not filing certain documents. The 
Company agrees to furnish a copy of each such document upon the request of the Securities and Exchange 
Commission.

   

    
12   Statement re Computation of Ratios
        
(a)   Statement setting forth the Computation of Ratio of Earnings to Fixed Charges. 12.1
    
23   Consent of Experts
    
(a)  Consent of Bates White, LLC. 23.1

 

31   302 Certifications
    
(a)   Certificate of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 31.1
        
(b)   Certificate of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 31.2
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EXHIBIT 12.1

THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES 
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES  

          
  9 Months            
  Ended            
  September           
  30,   12 Months Ended December 31,  
(Dollars in millions)  2007   2006   2005   2004   2003   2002  
EARNINGS          
Pre-tax income (loss) from continuing 

operations before adjustment for 
minority interests in consolidated 
subsidiaries or income or loss from 
equity investees  $ 335  $ (212) $ 441 $ 226  $ (719) $ (39)

           
Add:          
Amortization of previously capitalized 

interest   8  12 11 11   11 10
Distributed income of equity investees   3  5 7 3   3 2
                          
Pre-tax losses of equity investees for 

which charges arising from 
guarantees are included in fixed 
charges   —  — — —   10 7

                   

                          
Total additions   11  17 18 14   24 19

           
Deduct:          
Capitalized interest   7  7 7 7   8 7
Minority interest in pre-tax income of 

consolidated subsidiaries with no 
fixed charges   12   8   12   11   11   7 

   
 
  

 
  

 
  

 
  

 
   

Total deductions   19  15 19 18   19 14
           
TOTAL EARNINGS (LOSS)  $ 327  $ (210) $ 440 $ 222  $ (714) $ (34)
   

 

  

 

  

 

  

 

  

 

   

           
FIXED CHARGES          
Interest expense  $ 353  $ 451 $ 411 $ 369  $ 296 $ 243
Capitalized interest   7   7   7   7   8   7 
Amortization of debt discount, 

premium or expense   19  19 27 61   44 9
Interest portion of rental expense (1)   72  98 94 91   89 76
Proportionate share of fixed charges of 

investees accounted for by the equity 
method   —  — — —   7 5

   
 
  

 
  

 
  

 
  

 
   

           
TOTAL FIXED CHARGES  $ 451  $ 575 $ 539 $ 528  $ 444 $ 340
   

 

  

 

  

 

  

 

  

 

   

           
TOTAL EARNINGS BEFORE FIXED 

CHARGES  $ 778  $ 365 $ 979 $ 750  $ (270) $ 306
   

 

  

 

  

 

  

 

  

 

   

           
RATIO OF EARNINGS TO FIXED 

CHARGES   1.73  * 1.82 1.42   ** ***

 

*  Earnings for the year ended December 31, 2006 were inadequate to cover fixed charges. The coverage deficiency was $210 million.
 

**  Earnings for the year ended December 31, 2003 were inadequate to cover fixed charges. The coverage deficiency was $714 million.
 

***  Earnings for the year ended December 31, 2002 were inadequate to cover fixed charges. The coverage deficiency was $34 million.
 

(1)  Interest portion of rental expense is estimated to equal 1/3 of such expense, which is considered a reasonable approximation of the 
interest factor.



                    

EXHIBIT 23.1

October 25, 2007  

The Goodyear Tire & Rubber Company 
1144 East Market St. 
Akron, OH 44316  

Re: Consent of Bates White, LLC  

Ladies and Gentlemen:  

Bates White, LLC, an independent asbestos valuation firm, hereby consents to the incorporation by reference in the Registration Statement on 
Form S-3 (No. 333-90786) and in the Registration Statements on Form S-8 (Nos. 333-129709, 333-126999, 333-126566, 333-126565, 333-
123759, 333-97417, 333-84352, 333-84346, 333-62806, 333-62808, 333-29993, 333-141468, 33-31530, 33-17963, 2-79437 and 2-47905) of 
The Goodyear Tire & Rubber Company (the “Company”) of the use of and references to (i) its name and (ii) its review of and reports 
concerning the Company’s liability exposure for pending and estimable unasserted asbestos-related claims and receivables from probable 
insurance recoveries, included in the Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007, to be filed 
with the Securities and Exchange Commission on or about October 30, 2007.  

Sincerely,  

12340 El Camino Real, Suite 350, San Diego, CA 92130 | main 858.523.2150 | fax 858.523.2151 | www.bateswhite.com

     
   
/s/ Charles E. Bates    
Charles E. Bates, Ph.D.   
President and CEO   
 



                    

EXHIBIT 31.1

CERTIFICATION  

I, Robert J. Keegan, certify that:  

Date: October 30, 2007  

1. I have reviewed this quarterly report on Form 10-Q of The Goodyear Tire & Rubber Company;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;

 

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;

 

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.

     
  
 /s/ Robert J. Keegan   
 Robert J. Keegan  

 
President and Chief Executive Officer 
(Principal Executive Officer) 

 



  

EXHIBIT 31.2

CERTIFICATION  

I, W. Mark Schmitz, certify that:  

Date: October 30, 2007  

     

1. I have reviewed this quarterly report on Form 10-Q of The Goodyear Tire & Rubber Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period 
covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13a-15(f) and 15d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us 
by others within those entities, particularly during the period in which this report is being prepared;

 

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles;

 

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s 
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent 
functions):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting.

  
  
 /s/ W. Mark Schmitz    
 W. Mark Schmitz  

 
Executive Vice President and Chief Financial 
Officer (Principal Financial Officer) 

 



                    

EXHIBIT 32.1

CERTIFICATION 
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)  

          Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of Title 18, United States 
Code), each of the undersigned officers of The Goodyear Tire & Rubber Company, an Ohio corporation (the “Company”), hereby certifies with 
respect to the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2007 as filed with the Securities and 
Exchange Commission (the “10-Q Report”) that to his knowledge:  

     

 (1)  the 10-Q Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 (2)  the information contained in the 10-Q Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company.

  
  
Dated: October 30, 2007 /s/ Robert J. Keegan    
 Robert J. Keegan,  

 
President and Chief Executive Officer 

of 
The Goodyear Tire & Rubber Company 

 

 
  
Dated: October 30, 2007 /s/ W. Mark Schmitz    
 W. Mark Schmitz,  

 

Executive Vice President and Chief Financial 
Officer 

of 
The Goodyear Tire & Rubber Company 

 

 




