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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-3
REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933

The Goodyear Tire & Rubber Company
(Exact Name of Registrant as Specified in Its Charter)

Ohio 3011 34-0253240
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)
1144 East Market Street

Akron, Ohio 44316-0001
(330) 796-2121
(Address, including zip code, and telephone number, including area code, of
Registrants principal executive offices)
C. Thomas Harvie, Esq.
Senior Vice President, General Counsel and Secretary
The Goodyear Tire & Rubber Company
1144 East Market Street
Akron, Ohio 44316-0001
(330) 796-2121
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copies To:
Leonard Chazen, Esq.
Covington & Burling
1330 Avenue of the Americas
New York, NY 10019
(212) 841-1000

Approximate date of commencement of proposed sale to the public: From time to time after this Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, as amended (the Securities Act ), other than securities offered only in
connection with dividend or interest reinvestment plans, check the following box. p

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

If this Form is a registration statement pursuant to General Instruction L.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. p

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction [.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities
Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum  Proposed Maximum Amount of
Securities to be Amount to be Offering Price Aggregate Registration
Registered Registered Per Unit(1) Offering Price(1) Fee(2)
4.00% Convertible Senior
Notes due June 15, 2034 $278,743,000 129.40% $360,693,442 $38,595
Common Stock 3) 4)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act
of 1933 and based on the average of the bid and the asked prices of the notes in secondary market transactions on
April 28, 2006 of $1,294 per $1,000 aggregate principal amount at maturity of the notes.

(2) Concurrently with this filing, we have withdrawn our registration statement on Form S-1 initially filed on
August 29, 2005, File No. 333-127918. Pursuant to Rule 457(p) under the Securities Act of 1933, we are applying
$38,595 of the filing fees we previously paid in connection with the filing of that registration statement to the
filing fees due for this registration statement.

(3) Such indeterminate number of shares of common stock as shall be issuable from time to time upon conversion of
the 4.00% Convertible Senior Notes registered hereby. The notes may initially be converted into common stock at
a conversion rate of 83.0703 shares per each $1,000 principal amount of notes. The conversion rate is subject to
adjustment in certain circumstances outlined in the prospectus. Also includes, pursuant to Rule 416, such number
of shares as may be issued as a result of stock splits, stock dividends and similar transactions.

(4) Pursuant to Rule 457(i) under the Securities Act of 1933, no registration fee is required to be paid in connection
with the common stock registered hereby.
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PROSPECTUS
$278,743,000
THE GOODYEAR TIRE & RUBBER COMPANY
4.00% Convertible Senior Notes due June 15, 2034
and Shares of Common Stock Issuable Upon Conversion of the Senior Notes

This prospectus covers resales by selling security holders identified herein of our 4.00% convertible senior notes
due June 15, 2034 and shares of our common stock into which the notes are convertible. We will not receive any
proceeds from the resale of the notes or the shares of common stock hereunder.

The notes will mature on June 15, 2034. You may convert your notes into shares of our common stock at a
conversion rate of 83.0703 shares of common stock per $1,000 principal amount of notes (subject to adjustment in
certain events), which is equivalent to a conversion price of approximately $12.04 per share, under the following
circumstances: (1) during specified periods, if the closing sale price of our common stock reaches, or the trading price
of the notes falls below, specified levels described in this prospectus; (2) if we call the notes for redemption; (3) if
specified corporate transactions occur; or (4) if a fundamental change occurs. Upon conversion, we may at our option
choose to deliver, in lieu of our common stock, cash or a combination of cash and common stock as described in this
prospectus.

We will pay interest on the notes on June 15 and December 15 of each year. The notes will be issued only in
denominations of $1,000 and integral multiples of $1,000.

On or after June 20, 2008, we have the option to redeem all or a portion of the notes that have not been previously
converted at redemption prices set forth in this prospectus. On June 15 of each of 2011, 2014, 2019, 2024 and 2029, or
upon a designated event as described in this prospectus, you have the option to require us to repurchase all or a portion
of your notes at 100% of the principal amount, plus accrued and unpaid interest to the date of repurchase, plus, in the
case of certain designated events as described in this prospectus, a make-whole premium determined as described in
this prospectus.

The notes will be evidenced by a global note deposited with a custodian for and registered in the name of a
nominee of The Depository Trust Company. Except as described in this prospectus, beneficial interests in the global
note will be shown on, and transfers thereon will be effected only through, records maintained by The Depository
Trust Company and its direct and indirect participants.

The notes are senior, unsecured obligations that rank equally with our existing and future unsecured and
unsubordinated indebtedness. See Description of Notes Ranking.

Prior to this offering, the notes have been eligible for trading on The PORTALS™ Market of the National
Association of Securities Dealers, Inc. Notes sold by means of this prospectus are not expected to remain eligible for
trading on The PORTAL Market. We do not intend to list the notes for trading on any national securities exchange or
on the Nasdaq Stock Market.

Our common stock trades on the New York Stock Exchange under the symbol GT. The last reported sales price on
May 3, 2006 was $14.27 per share.

See Risk Factors on page 6 of this prospectus to read about factors you should consider before purchasing
the notes or our common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful and complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is May 4, 2006.
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YOU SHOULD RELY ONLY ON THE INFORMATION PROVIDED IN THIS PROSPECTUS. WE HAVE
NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH DIFFERENT INFORMATION. WE ARE NOT
MAKING AN OFFER OR SOLICITING A PURCHASE OF THESE SECURITIES IN ANY JURISDICTION IN
WHICH THE OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING THE
OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO OR TO ANYONE TO WHOM IT IS UNLAWFUL
TO MAKE THE OFFER OR SOLICITATION.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or SEC,
using a shelf registration process. Under this shelf registration process, the selling security holders may, from time to
time, offer notes or shares of our common stock issued upon conversion of the notes owned by them. Each time the
selling security holders offer notes or common stock under this prospectus, they are required to provide to potential
purchasers a copy of this prospectus and, if applicable, a copy of a prospectus supplement. You should read both this
prospectus and, if applicable, any prospectus supplement together with the information incorporated by reference in
this prospectus. See  Where You Can Find More Information; Documents Incorporated By Reference for more
information.
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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 ident
forward-looking statements. You are cautioned not to place undue reliance on forward-looking statements, which
speak only as of the date of this prospectus. 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:

Although we recorded net income in 2004 and 2005, we cannot provide assurance that we will be able to achieve
or sustain future profitability. Our future profitability is dependent upon, among other things, our ability to

successfully implement our cost reduction strategies;

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

our pension plans are significantly underfunded and our required contributions to those plans are substantial.
Proposed U.S. legislation affecting pension plan funding could result in the need for additional cash payments by
us into our U.S. pension plans and increase the insurance premiums we pay to the Pension Benefit Guaranty

Corporation;

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;

our financial position, results of operations and liquidity could be materially adversely affected if we experience a
labor strike, work stoppage or other similar difficulty;

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
operations;

our secured credit facilities limit the amount of capital expenditures that we may make;

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;

Table of Contents 6
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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;
il
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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 Sumitomo Rubber Industries, Ltd. (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);

if we are unable to attract and retain key personnel, our business could be materially adversely affected; and

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

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.

iii
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Summary

The following summary contains basic information about this offering. It may not contain all of the information
that is important to you and it is qualified in its entirety by the more detailed information included in this prospectus.
You should carefully consider the information contained in the entire prospectus, including the information set forth
under the heading Risk Factors in this prospectus. In addition, certain statements include forward-looking
information that involves risks and uncertainties. See Forward-looking Information Safe Harbor Statement.

In this prospectus, Goodyear, = Company, we, us, and our referto The Goodyear Tire & Rubber Company an
subsidiaries on a consolidated basis, except as otherwise indicated.

The Company

We are one of the world s leading manufacturers of tires and rubber products, engaging in operations in most
regions of the world. Our 2005 net sales were $19.7 billion and our net income for 2005 was $228 million. Together
with our U.S. and international subsidiaries and joint ventures, we develop, manufacture, market and distribute tires
for most applications. We also manufacture and market several lines of power transmission belts, hoses and other
rubber products for the transportation industry and various industrial and chemical markets, and rubber-related
chemicals for various applications. We are one of the world s largest operators of commercial truck service and tire
retreading centers. In addition, we operate more than 1,800 tire and auto service center outlets where we offer our
products for retail sale and provide automotive repair and other services. We manufacture our products in more than
100 facilities in 29 countries, and we have marketing operations in almost every country around the world. We
employ approximately 80,000 associates worldwide.

Our Principal Executive Offices

We are an Ohio corporation, organized in 1898. Our principal executive offices are located at 1144 East Market

Street, Akron, Ohio 44316-0001. Our telephone number is (330) 796-2121.

1
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The Notes

The following summary contains basic information about the notes and is not intended to be complete. For a more
complete understanding of the notes, please refer to the section entitled Description of the Notes in this prospectus.

Issuer

Notes

Issue Price

Maturity

Ranking

Make Whole Premium

Interest

The Goodyear Tire & Rubber Company, an Ohio corporation.

$350,000,000 aggregate principal amount of 4.00% Convertible Senior Notes due
2034, of which $278,743,000 aggregate principal amount may be offered pursuant
to this prospectus.

100% of the principal amount of each note, plus accrued interest, if any, from
July 2, 2004.

June 15, 2034 unless earlier redeemed, repurchased or converted.

The notes are our senior, unsecured obligations and rank equal in right of payment
with all of our other unsecured and unsubordinated indebtedness. At December 31,
2005, our consolidated senior secured indebtedness, including capital leases, totaled
approximately $3.0 billion and our consolidated senior unsecured indebtedness
totaled approximately $2.4 billion. The notes are not guaranteed by any of our
subsidiaries and, accordingly, the notes are structurally subordinated to the existing
and future indebtedness and other liabilities of our subsidiaries. At December 31,
2005, the total subsidiary liabilities, including guarantees of our indebtedness, was
approximately $8.2 billion.

If a fundamental change thatisa change of control (each as defined below under

Description of the Notes Designated Event Permits Holders to Require Us to
Purchase Notes ) becomes effective on or prior to June 15, 2011, holders of notes
will be entitled to a make whole premium upon the repurchase of notes as described
below under Description of the Notes Designated Event Permits Holders to
Require Us to Purchase Notes and upon the conversion of notes as described below
under Description of the Notes Conversion in Connection with a Fundamental
Change. We may satisfy the make whole premium solely in shares of our common
stock (other than cash paid in lieu of fractional shares) or in the same form of
consideration into which shares of our common stock have been converted in
connection with the change of control. The amount of the make whole premium, if
any, will be based on the stock price (as defined below under Description of the
Notes Determination of Make Whole Premium ) and the effective date of the
fundamental change. A description of how the make whole premium will be
determined and tables illustrating the make whole premium that would apply in
different circumstances is provided under Description of the Notes Determination
of Make Whole Premium. Holders will not be entitled to the make whole premium
if the stock price is less than $9.26 (subject to adjustment).

4.00% per year on the principal amount, payable semiannually in arrears on each
June 15 and December 15.

2
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Conversion Rights The notes are convertible at the option of the holder, prior to the close of business
on the maturity date, under any of the following circumstances:
on any business day in any fiscal quarter commencing prior to the maturity date, if
the last reported sale price of our common stock for at least 20 trading days in the
30 consecutive trading-day period ending on the 11th trading day of such fiscal
quarter is greater than 120% of the applicable conversion price per share of our
common stock on such 11th trading day; or

on any business day after June 15, 2029 and through the business day immediately
preceding the maturity date, if the last reported sale price of our common stock on
any trading date after June 15, 2029 is greater than 120% of the applicable
conversion price per share of our common stock on such trading day; or

at any time prior to June 15, 2029, during the five consecutive business day period
following any five consecutive trading day period in which the trading price per
$1,000 principal amount of notes for each day of that trading period was less than
98% of the product of the last reported sale price of our common stock on such
corresponding trading day and the applicable conversion rate;

if we have called the notes for redemption; or

upon the occurrence of specified corporate events described under Description of
the Notes Conversion upon Specified Corporate Transactions and  Conversion in
Connection with a Fundamental Change.

For each $1,000 original principal amount of notes surrendered for conversion, you

will receive 83.0703 shares of our common stock. This represents an initial

conversion price of approximately $12.04 per share of common stock. As described

in this prospectus, the conversion rate may be adjusted for certain reasons, but it

will not be adjusted for accrued and unpaid interest. Except as otherwise described

in this prospectus, you will not receive any payment representing accrued and

unpaid interest upon conversion of a note.

Upon conversion, we will have the right to deliver, in lieu of shares of our common
stock, cash or a combination of cash and shares of our common stock. See
Description of the Notes Conversion Rights.

Redemption of Notes at Our On or after June 20, 2008, we may redeem for cash all or a portion of the notes at

Option any time, upon not less than 30 nor more than 60 days prior notice, at redemption
prices described in this prospectus, plus accrued but unpaid interest to but excluding
the redemption date. See Description of the Notes Optional Redemption.

Purchase of Notes at Your Holders of the notes will have the right to require us to purchase all or a portion of
Option their notes on each June 15 of 2011, 2014, 2019, 2024 and 2029, each of which we
refer to as a purchase date. In each case, we will pay a purchase price equal to 100%
of the
3
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principal amount of the notes to be purchased, plus any accrued and unpaid interest
to but excluding the purchase date. See Description of the Notes Purchase of Notes
by Us at the Option of the Holders.

Purchase of Notes Upon a If we undergo a designated event, (as defined below under Description of Notes
Designated Event Designated Event Permits Holders to Require Us to Purchase Notes ) holders will
have the right, at their option, to require us to purchase all of their notes or any
portion of the principal amount thereof that is equal to $1,000 or an integral
multiple of $1,000. The purchase price we are required to pay is equal to 100% of
the principal amount of the notes to be purchased plus accrued and unpaid interest
to but excluding the designated event repurchase date, plus, in the case of a
fundamental change that is a change of control, a make whole premium, if any, as
described above. See Description of the Notes Designated Event Permits Holders
to Require Us to Purchase Notes.

Use of Proceeds We will not receive any proceeds from the sale by any selling security holder of the
notes or the common stock issuable upon conversion thereof.

Events of Default The following will be events of default under the indenture for the notes:
we fail to pay principal of, or premium (if any) on, any of the notes when due at
maturity, upon redemption, required repurchase or otherwise;

we fail to pay interest on the notes when due and payable and that default
continues for a period of 30 days;

we fail to convert notes into shares of common stock upon exercise of a holder s
conversion right and that default continues for a period of 10 days;

we fail to comply with or observe in any material respect any of the other
covenants or agreements in the indenture for 60 days after written notice;

we fail to pay any indebtedness (other than indebtedness owing to the Company or
a significant subsidiary) within any applicable grace period after final maturity or
the acceleration of any such indebtedness by the holders thereof because of a
default if the total amount of such indebtedness unpaid or accelerated exceeds
$50.0 million or its foreign currency equivalent;

the rendering of any final nonappealable judgment or decree (not covered by
insurance) for the payment of money in excess of $50.0 million or its foreign
currency equivalent (treating any deductibles, self-insurance or retention as not so
covered) against the Company or a significant subsidiary if such final judgment or
decree remains outstanding and is not satisfied, discharged or waived within a
period of 60 days following such judgment;

4
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we fail to give notice of the right to require us to repurchase notes following the
occurrence of a designated event within the time required to give such notice; and

certain events of bankruptcy, insolvency or reorganization affecting the Company

or a significant subsidiary. See Description of the Notes Events of Default and

Remedies.
The notes were issued in book-entry form and are represented by permanent global
certificates deposited with a custodian for and registered in the name of a nominee
of The Depository Trust Company, commonly known as DTC, in New York, New
York. Beneficial interest in any of the notes are shown on, and transfers are effected
only through, records maintained by DTC and its direct and indirect participants
and any such interest may not be exchanged for certificated notes, except in limited
circumstances. See Book-Entry System.

The notes will not be listed on any securities exchange or included in any
automated quotation system. Our common stock is traded on the New York Stock
Exchange under the symbol GT.

5
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Risk Factors
You should carefully consider the risks described below and other information contained in this prospectus before
making an investment decision. Additional risks and uncertainties not presently known to us, or that we currently
deem immaterial, may also impair our business operations. Any of the events discussed in the risk factors below may
occur. If they do, our business, results of operations or financial condition could be materially adversely affected. In
such an instance, the trading price of our securities could decline, and you might lose all or part of your investment.
Risks Relating to Our Business

It is uncertain whether we will successfully implement the turnaround strategy for our North American Tire

segment.

We are in the process of implementing a turnaround strategy for our North American Tire Segment. Based in part
on successes in implementing this strategy, North American Tire had positive segment operating income in 2004 and
2005, after recording operating losses in the previous two years. Additional progress in implementing the turnaround
strategy is needed, however, to enable the North American Tire business segment to continue to achieve and maintain
profitability.

The ability of the North American Tire Segment to achieve and maintain profitability may be hampered by trends
that continue to negatively affect the business, including industry overcapacity, which limits pricing power, increased
competition from low-cost manufacturers and uncertain economic conditions in the United States. In addition, our
North American Tire Segment has been, and may continue to be negatively affected by higher than expected raw
materials and energy costs, weakness in the domestic auto industry, as well as the continuing burden of legacy pension
and postretirement benefit costs. The success of our turnaround strategy is dependent, in part, on our ability to address
and manage these costs as well as the costs associated with operating our manufacturing facilities in North America
and to implement productivity improvements in these facilities.

The success of the turnaround strategy is also dependent on North American Tire s ability to continue to improve
the proportion, or mix, of higher margin tires it sells. In order to continue this improvement, North American Tire
must be successful in marketing and selling products that offer higher margins such as the Assurance and Fortera lines
of tires and in developing additional higher margin tires that achieve broad market acceptance. Other initiatives that
may impact our turnaround effort include our ability to successfully expand into the truck service business and to
continue our selective fitment strategy with our OE customers.

We cannot assure that our turnaround strategy will be successful. If our turnaround strategy is not successful, we
may not be able to achieve or sustain future profitability, which would impair our ability to meet our debt and other
obligations and would otherwise negatively affect our financial condition and operations.

We face significant global competition and our market share could decline.

New tires are sold under highly competitive conditions throughout the world. We compete with other tire
manufacturers on the basis of product design, performance, price, reputation, warranty terms, customer service and
consumer convenience. On a worldwide basis, we have two major competitors, Bridgestone (based in Japan) and
Michelin (based in France), that dominate the markets of the countries in which they are based and are aggressively
seeking to maintain or improve their respective shares of the North American, European, Latin American and other
world tire markets. Other significant competitors include Continental, Cooper Tire, Pirelli, Toyo, Yokohama, Kumho,
Hankook and various regional tire manufacturers. Our competitors produce significant numbers of tires in low-cost
markets. We are limited by our master contract with the United Steelworkers (USW) in our ability to shift production
of certain products from U.S. facilities to low-cost markets and our credit agreements limit the amount of capital
expenditures we may make. Our ability to compete successfully will depend, in significant part, on our ability to
reduce costs by such means as reduction of excess capacity, leveraging global purchasing, improving productivity,
elimination of redundancies and

6
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increasing production at low-cost supply sources. If we are unable to compete successfully, our market share may
decline, materially adversely affecting our results of operations and financial condition.

Our pension plans are significantly underfunded and our required contributions to these plans are expected to

increase.

The unfunded amount of the projected benefit obligation for our U.S. and non-U.S. pension plans was $2 billion
and $1 billion at December 31, 2005, respectively. Our funding obligations for our U.S. plans are governed by the
Employee Retirement Income Security Act of 1974, or ERISA. In 2005, we met or exceeded our required funding
obligations for these plans under ERISA. Estimates of the amount and timing of our future funding obligations are
based on various assumptions. These include assumptions concerning, among other things, the actual and projected
market performance of the pension plan assets; interest rates on long-term obligations; statutory requirements; and
demographic data for pension plan participants. The amount and timing of our future funding obligations also depend
on whether we elect to make contributions to the pension plans in excess of those required under ERISA, as such
voluntary contributions could reduce or defer our future funding obligations.

At the end of 2005, interest rate relief measures relating to the calculation of pension funding obligations expired.
Since new legislation has not yet been enacted, the interest rate reverted to a 30-year U.S. Treasury bond basis
beginning in 2006 and we estimate that we will be required to contribute approximately $700 million to $750 million
to our domestic pension plans in 2006 under this basis. If new legislation is enacted in 2006, we expect that the
interest rate used for 2006 will be based on a corporate bond basis. Using an estimate of these rates would result in
estimated required contributions to our domestic pension plans in 2006 of $550 million to $600 million. For more
information on the calculation of our estimated domestic pension plan contributions, see Management s Discussion and
Analysis of Financial Condition and Results of Operations Commitments and Contingent Liabilities in our Annual
Report on Form 10-K for the year ended December 31, 2005. The anticipated funding obligations under our pension
plans for 2007 and thereafter cannot be reasonably estimated at this time because of the current uncertainty around
pension reform legislation. Pension reform legislation before Congress would replace the interest rate used to
calculate pension funding obligations starting in 2007, require more rapid funding of underfunded plans, restrict the
use of techniques that reduce funding volatility, and limit pension increases in underfunded plans. In addition,
Congress has recently passed legislation increasing the insurance premiums charged by the Pension Benefit Guaranty
Corporation. It is not possible to predict whether Congress will adopt pension reform legislation, or what form any
final legislation might take. If legislation similar to the pending bills were enacted, it could materially increase our
pension funding obligations and insurance premiums, and could limit our ability to negotiate pension increases for our
union-represented employees. Nevertheless, we presently expect that our funding obligations under our pension plans
in 2007 and subsequent years will be substantial and could have a material adverse impact on our liquidity.

Higher raw material and energy costs may materially adversely affect our operating results and financial

condition.

Raw material costs increased significantly over the past few years driven by increases in costs of oil and natural
rubber. Market conditions may prevent us from passing these increased costs on to our customers through timely price
increases. Additionally, higher raw material costs around the world may continue to hinder our ability to fully realize
our turnaround strategy. As a result, higher raw material and energy costs could result in declining margins and
operating results.

Continued pricing pressures from vehicle manufacturers may materially adversely affect our business.

Approximately 28% of the tires we sell are sold to vehicle manufacturers for mounting as OE. Pricing pressure
from vehicle manufacturers has been a characteristic of the tire industry in recent years. Many vehicle manufacturers
have policies of seeking price reductions each year. Although we have taken steps to reduce costs and resist price
reductions, current and future price reductions could materially adversely impact our sales and profit margins. If we
are unable to offset continued price reductions through improved operating
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efficiencies and reduced expenditures, those price reductions may result in declining margins and operating results.

If we fail to extend or renegotiate our primary collective bargaining contracts with our labor unions as they
expire from time to time, or if our unionized employees were to engage in a strike or other work stoppage, our
business and operating results could be materially adversely affected.

We are a party to collective bargaining contracts with our labor unions, which represent a significant number of
our employees. In particular, our master collective bargaining agreement with the USW covers approximately 13,600
employees in the United States at December 31, 2005 and expires in July 2006. Although we believe that our relations
with our employees are satisfactory, no assurance can be given that we will be able to successfully extend or
renegotiate our collective bargaining agreements as they expire from time to time. If we fail to extend or renegotiate
our collective bargaining agreements, if disputes with our unions arise, or if our unionized workers engage in a strike
or other work stoppage, we could incur higher labor costs or experience a significant disruption of operations, which
could have a material adverse effect on our business, financial position and results of operations.

Pending litigation relating to our 2003 restatement could have a material adverse effect on our financial

position, cash flows and results of operation.

At least 36 lawsuits were filed against us and certain of our current or former officers or directors following our
October 2003 announcement regarding the restatement of our previously issued financial results. These actions have
been consolidated into three separate actions in the United States District Court for the Northern District of Ohio. One
of these consolidated actions, a purported securities class action alleging fraud, has been dismissed by the District
Court. We intend to vigorously defend these lawsuits. However, we cannot currently predict or determine the outcome
or resolution of these proceedings or the timing for their resolution, or reasonably estimate the amount, or potential
range, of possible loss, if any. In addition to any damages that we may suffer, our management s efforts and attention
may be diverted from our ordinary business operations in order to address these claims. The final resolution of these
lawsuits could have a material adverse effect on our financial position, cash flows and results of operation.

Our long-term ability to meet our obligations and to repay maturing indebtedness is dependent on our ability to

access capital markets in the future and to improve our operating results.

The adequacy of our liquidity depends on our ability to achieve an appropriate combination of operating
improvements, financing from third parties, access to capital markets and asset sales. Although we completed a major
refinancing of our senior secured credit facilities on April 8, 2005, issued $400 million in Senior unsecured notes in
June 2005, and repaid our 63/8 % Euro Notes due 2005 upon maturity on June 6, 2005, we may undertake additional
financing actions in the capital markets in order to ensure that our future liquidity requirements are addressed. These
actions may include the issuance of additional equity.

Our access to the capital markets cannot be assured and is dependent on, among other things, the degree of success
we have implementing our North American Tire turnaround strategy. See It is uncertain whether we will successfully
implement the turnaround strategy for our North American Tire segment. Future liquidity requirements also may
make it necessary for us to incur additional debt. A substantial portion of our assets is subject to liens securing our
indebtedness. As a result, we are limited in our ability to pledge our remaining assets as security for additional secured
indebtedness. Our failure to access the capital markets or incur additional debt in the future could have a material
adverse effect on our liquidity and operations, and could require us to consider further measures, including deferring
planned capital expenditures, reducing discretionary spending, selling additional assets and restructuring existing debt.

8

Table of Contents 16



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-3ASR

Table of Contents

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.

We have a substantial amount of debt. As of December 31, 2005, our debt (including capital leases) on a
consolidated basis was approximately $5.4 billion. Our substantial amount of debt and other obligations could have
important consequences. For example, it could:

Make it more difficult for us to satisfy our obligations;

Impair our ability to obtain financing in the future for working capital, capital expenditures, research and
development, acquisitions or general corporate requirements;

Increase our vulnerability to general adverse economic and industry conditions;

Limit our ability to use operating cash flow in other areas of our business because we would need to dedicate a
substantial portion of these funds for payments on our indebtedness;

Limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate; and

Place us at a competitive disadvantage compared to our competitors that have less debt.

The agreements governing our debt, including our credit agreements, limit, but do not prohibit, us from incurring
additional debt and we may incur a significant amount of additional debt in the future, including additional secured
debt. If new debt is added to our current debt levels, our ability to satisfy our debt obligations may become more
limited.

Our ability to make scheduled payments on, or to refinance, our debt and other obligations will depend on our
financial and operating performance, which, in turn, is subject to our ability to implement our turnaround strategy,
prevailing economic conditions and certain financial, business and other factors beyond our control. If our cash flow
and capital resources are insufficient to fund our debt service and other obligations, including required pension
contributions, we may be forced to reduce or delay expansion plans and capital expenditures, sell material assets or
operations, obtain additional capital or restructure our debt. We cannot assure you that our operating performance,
cash flow and capital resources will be sufficient to pay our debt obligations when they become due. We cannot assure
you that we would be able to dispose of material assets or operations or restructure our debt or other obligations if
necessary or, even if we were able to take such actions, that we could do so on terms that were acceptable to us.

Any failure to be in compliance with any material provision or covenant of our debt instruments could have a

material adverse effect on our liquidity and operations.

The indentures and other agreements governing our secured credit facilities and secured notes and our other
outstanding indebtedness impose significant operating and financial restrictions on us. These restrictions may affect
our ability to operate our business and may limit our ability to take advantage of potential business opportunities as
they arise. These restrictions limit our ability to, among other things:

Incur additional indebtedness and issue preferred stock;

Pay dividends and other distributions with respect to our capital stock or repurchase our capital stock or make
other restricted payments;

Enter into transactions with affiliates;
Create or incur liens to secure debt;

Make certain investments;
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Use proceeds from the sale of certain assets; and

Engage in certain mergers or consolidations and transfers of substantially all assets.

Our ability to comply with these covenants may be affected by events beyond our control, and unanticipated
events could require us to seek waivers or amendments of covenants or alternative sources of financing or to reduce
expenditures. We cannot assure you that such waivers, amendments or alternative financing could be obtained, or if
obtained, would be on terms acceptable to us.

Our first lien credit facility and European term loan and revolving credit facility require us to maintain certain
specified thresholds of Consolidated EBITDA to Consolidated Interest Expense (as defined in each of the facilities).
In addition, under these facilities, we are required not to permit our ratio of Consolidated Net Secured Indebtedness
(net of cash in excess of $400 million) to Consolidated EBITDA to be greater than certain specified thresholds. These
restrictions could limit our ability to plan for or react to market conditions or meet extraordinary capital needs or
otherwise restrict capital activities.

A breach of any of the covenants or restrictions contained in any of our existing or future financing agreements,
including the financial covenants in our secured credit facilities, could result in an event of default under those
agreements. Such a default could allow the lenders under our financing agreements, if the agreements so provide, to
discontinue lending, to accelerate the related debt as well as any other debt to which a cross-acceleration or
cross-default provision applies, and/or to declare all borrowings outstanding thereunder to be due and payable. In
addition, the lenders could terminate any commitments they have to provide us with further funds. If any of these
events occur, we cannot assure you that we will have sufficient funds available to pay in full the total amount of
obligations that become due as a result of any such acceleration, or that we will be able to find additional or
alternative financing to refinance any such accelerated obligations. Even if we obtain additional or alternative
financing, we cannot assure you that it would be on terms that would be acceptable to us. Finally, we have agreed with
the USW that if we do not remain in compliance with our prevailing principal bank financial covenants, we will seek a
substantial private equity investment. Any such investor or investors could exercise influence over the management of
our business and may have interests that conflict with the interests of our other investors.

We cannot assure you that we will be able to remain in compliance with the covenants to which we are subject in
the future and, if we fail to do so, that we will be able to obtain waivers from our lenders or amend the covenants.

Our capital expenditures may not be adequate to maintain our competitive position.

Our capital expenditures are limited by our liquidity and capital resources and restrictions in our credit
agreements. The amount Goodyear has available for capital spending is limited by the need to pay its other expenses
and to maintain adequate cash reserves and borrowing capacity to meet unexpected demands that may arise. In
addition, our credit facilities limit the amount of capital expenditures that we may make to $700 million in each year
through 2010. The amounts of permitted capital expenditures may be increased with the proceeds of equity issuances.
In addition, unused capital expenditures may be carried over into the next year. In 2005, capital expenditures as
defined in our borrowing agreements totaled $621 million and are expected to increase to approximately $665 million
in 2006. Capital expenditures as defined in our borrowing agreements do not include capitalized software and include
non-cash capital lease transactions and, accordingly, differ from capital expenditures reported in our Consolidated
Statements of Cash Flows. We believe that our ratio of capital expenditures to sales is lower than the comparable ratio
for our principal competitors.

Productivity improvements through process re-engineering, design efficiency and manufacturing cost
improvements may be required to offset potential increases in labor and raw material costs and competitive price
pressures. In addition, as part of our strategy to increase the percentage of tires sold in higher cost markets that are
produced at our lower-cost production facilities, we may need to modernize or expand certain of those facilities. If we
are unable to make sufficient capital expenditures, or to maximize the efficiency of the
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capital expenditures we do make, we may be unable to achieve productivity improvements, which may harm our
competitive position.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to

increase significantly.

Certain of our borrowings, primarily borrowings under our credit facilities, are at variable rates of interest and
expose us to interest rate risk. If interest rates increase, our debt service obligations on the variable rate indebtedness
would increase even though the amount borrowed remained the same, which would require us to use more of our
available cash to service our indebtedness. There can be no assurance that we will be able to enter into swap
agreements or other hedging arrangements in the future, or that existing or future hedging arrangements will offset
increases in interest rates. At December 31, 2005, we had $2,764 million of variable rate debt outstanding.

We may incur significant costs in connection with asbestos claims.

We are among many defendants named in legal proceedings involving claims of individuals relating to alleged
exposure to asbestos. At December 31, 2005, approximately 125,500 claims were pending against us alleging various
asbestos-related personal injuries purported to have resulted from alleged exposure to asbestos in certain rubber
encapsulated products or aircraft braking systems manufactured by us in the past or to asbestos in certain of our
facilities. We expect that additional claims will be brought against us in the future. Our ultimate liability with respect
to such pending and unasserted claims is subject to various uncertainties, including the following:

the number of claims that are brought in the future;

the costs of defending and settling these claims;
the risk of insolvencies among our insurance carriers;

the possibility that adverse jury verdicts could require us to pay damages in amounts greater than the amounts for
which we have historically settled claims;

the risk of changes in the litigation environment or Federal and state law governing the compensation of asbestos
claimants; and

the risk that the bankruptcies of other asbestos defendants may increase our costs.

Because of the uncertainties related to such claims, it is possible that we may incur a material amount in excess of
our current reserve for such claims. In addition, if any of the foregoing risks were to materialize, the resulting costs
could have a material adverse impact on our liquidity, financial position and results of operations in future periods.

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 various legal proceedings. If we wish to appeal any future adverse judgment in any of these
proceedings, we may be required to post an appeal bond with the relevant court. We may be required to issue a letter
of credit to the surety posting the bond. We may issue up to an aggregate of $700 million in letters of credit under our
$1.5 billion U.S. first lien credit facility. As of December 31, 2005, we had $499 million in letters of credit issued
under this facility. If we are subject to a significant adverse judgment and do not have sufficient availability under our
credit facilities to issue a letter of credit to support an appeal bond, we may be required to pay down borrowings under
the facilities or deposit cash collateral in order to stay the enforcement of the judgment pending an appeal. A
significant deposit of cash collateral may have a material adverse effect on our liquidity. If we are unable to post cash
collateral, we may be unable to stay enforcement of the judgment.
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We are subject to extensive government regulations that may materially adversely affect our operating results.

We are subject to regulation by the Department of Transportation and by the National Highway Traffic Safety
Administration, or NHTSA, which have established various standards and regulations applicable to tires sold in the
United States and tires sold in a foreign country that are identical or substantially similar to tires sold in the United
States. NHTSA has the authority to order the recall of automotive products, including tires, having safety-related
defects. NHTSA s regulatory authority was expanded in November 2000 as a result of the enactment of the
Transportation Recall Enhancement, Accountability, and Documentation Act, or TREAD Act. The TREAD Act
imposes numerous requirements with respect to the early warning reporting of warranty claims, property damage
claims, and bodily injury and fatality claims and also requires tire manufacturers, among other things, to conform with
revised and more rigorous tire testing standards, once the revised standards are implemented. Compliance with the
TREAD Act regulations will increase the cost of producing and distributing tires in the United States. In addition,
while we believe that our tires are free from design and manufacturing defects, it is possible that a recall of our tires,
under the TREAD Act or otherwise, could occur in the future. A substantial recall could have a material adverse effect
on our reputation, operating results and financial position. Compliance with these and other Federal, state and local
laws and regulations in the future may require a material increase in our capital expenditures and could materially
adversely affect the Company s earnings and competitive position.

Our international operations have certain risks that may materially adversely affect our operating results.

Goodyear has manufacturing and distribution facilities throughout the world. The international operations are
subject to certain inherent risks, including:

exposure to local economic conditions;

adverse changes in the diplomatic relations of foreign countries with the United States;
hostility from local populations and insurrections;

adverse currency exchange controls;

restrictions on the withdrawal of foreign investment and earnings;

withholding taxes and restrictions on the withdrawal of foreign investment and earnings;
labor regulations;

expropriations of property;

the potential instability of foreign governments;

risks of renegotiation or modification of existing agreements with governmental authorities;
export and import restrictions; and

other changes in laws or government policies.

The likelihood of such occurrences and their potential effect on Goodyear vary from country to country and are
unpredictable. Certain regions, including Latin America and Asia, are inherently more economically and politically
volatile and as a result, our business units that operate in these regions could be subject to significant fluctuations in
sales and operating income from quarter to quarter. Because a significant percentage of our operating income in recent
years has come from these regions, adverse fluctuations in the operating results in these regions could have a

disproportionate impact on our results of operations in future periods.
12
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We have foreign currency translation and transaction risks that may materially adversely affect our operating

results.

The financial condition and results of operations of certain of our operating entities are reported in various foreign
currencies and then translated into U.S. dollars at the applicable exchange rate for inclusion in our financial
statements. As a result, the appreciation of the U.S. dollar against these foreign currencies has a negative impact on
our reported sales and operating margin (and conversely, the depreciation of the U.S. dollar against these foreign
currencies has a positive impact). For the fiscal year ended December 31, 2005, we estimate that foreign currency
translation favorably impacted sales and segment operating income by approximately $210 million and $95 million,
respectively, compared to the prior year. The volatility of currency exchange rates may materially adversely affect our
operating results.

The terms and conditions of our global alliance with Sumitomo Rubber Industries, Ltd. ( SRI ) provide for

certain exit rights available to SRI upon the occurrence of certain events, which could require us to make a

substantial payment to acquire SRI s interest in certain of their joint venture alliances.

In 1999, we entered into a global alliance with SRI. Under the global alliance agreements, we acquired 75%, and
SRI owned 25%, of Goodyear Dunlop Tires Europe B.V., which concurrently with the transaction acquired
substantially all of SRI s tire businesses in Europe and most of Goodyear s tire businesses in Europe. We also acquired
75%, and SRI acquired 25%, of Goodyear Dunlop Tires North America, Ltd., a holding company that purchased SRI s
tire manufacturing operations in North America and certain of its primarily OE-related tire sales and distribution
operations. In addition, we also acquired 25% of the capital stock of two newly-formed tire companies in Japan, as
well as 51% of the capital stock of a newly-formed technology company and 80% of the capital stock of a
newly-formed global purchasing company. SRI owns the balance of the capital stock in each of these companies.
Under the Umbrella Agreement between us and SRI, SRI has the right to require us to purchase from SRI its
ownership interests in the European and North American joint ventures in September 2009 if certain triggering events
have occurred. In addition, the occurrence of certain other events enumerated in the Umbrella Agreement, including
certain bankruptcy events or changes in control of Goodyear, could provide SRI with the right to require us to
repurchase these interests immediately. While we have not done any current valuation of these businesses, our cost of
acquiring an interest in these businesses in 1999 was approximately $1.2 billion. Any payment required to be made to
SRI pursuant to an exit under the terms of the global alliance agreements could be substantial. We cannot assure you
that our operating performance, cash flow and capital resources would be sufficient to make such a payment or, if we
were able to make the payment, that there would be sufficient funds remaining to satisfy our other obligations. The
withdrawal of SRI from the global alliance could also have other adverse effects on our business.

If we are unable to attract and retain key personnel our business could be materially adversely affected.

Our business substantially depends on the continued service of key members of our management. The loss of the
services of a significant number of members of our management could have a material adverse effect on our business.
Our future success will also depend on our ability to attract and retain highly skilled personnel, such as engineering,
marketing and senior management professionals. Competition for these employees is intense, and we could experience
difficulty from time to time in hiring and retaining the personnel necessary to support our business. If we do not
succeed in retaining our current employees and attracting new high quality employees, our business could be
materially adversely affected.

Work stoppages or supply disruptions at our major OE customers could harm our business.

Although sales to our OE customers account for less than 20% of our net sales, demand for our products in the OE
segment and production levels at our facilities are directly related to automotive vehicle production. Automotive
production can be affected by labor relations issues. Two of our largest OE customers have announced restructuring
plans aimed at realigning their cost structure which include the negotiation with their respective unionized workforces.
In addition, certain major OE suppliers are in financial distress and may attempt to seek significant concessions from
their unionized workforces. The outcome of these labor relations matters is uncertain and it is possible that our OE
customers could experience a work stoppage or a disruption
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in supply resulting from a work stoppage at an OE supplier. Such events may cause an OE customer to reduce or
suspend vehicle production. In such an event, the affected OE customer could halt or significantly reduce purchases of
our products, which would increase our production costs and harm our results of operations and financial condition.
Risks Relating to the Notes

The notes are unsecured and rank pari passu with our other senior debt; the notes are effectively subordinated

to our secured debt and structurally subordinated to all liabilities of our subsidiaries.

The notes rank pari passu with other senior debt of Goodyear, including our trade payables. The notes are not
secured by any of our assets or those of our subsidiaries. As a result, the notes will be effectively subordinated to any
secured debt we may incur. In any liquidation, dissolution, bankruptcy or other similar proceeding, holders of our
secured debt may assert rights against any assets securing such debt in order to receive full payment of their debt
before those assets may be used to pay the holders of the notes. At December 31, 2005, we had approximately
$5.4 billion of total debt (including capital leases) on a consolidated basis, $3.0 billion of which is senior secured debt.

Furthermore, our subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to make payments on the notes or to make any funds available for that purpose. Holders of notes will not
have any claims as a creditor against our subsidiaries. As a result, the notes will be structurally subordinated to all
liabilities of our subsidiaries. Therefore, in the event of any bankruptcy, liquidation or reorganization of any
subsidiary, the rights of the holders of the notes to participate in the assets of such subsidiary will rank behind the
claims of that subsidiary s creditors, including trade creditors (except to the extent we have a claim as a creditor of
such subsidiary). The ability of our subsidiaries to pay dividends and make other payments to us may be restricted by,
among other things, applicable corporate and other laws and regulations as well as agreements to which our
subsidiaries may become a party. At December 31, 2005, the total subsidiary liabilities, including guarantees of our
indebtedness, was approximately $8.2 billion.

We expect that the trading value of the notes will be significantly affected by the price of our common stock and

other factors and our stock price may be volatile and could decline substantially.

Because the notes are convertible into shares of our common stock, the market price of the notes is expected to be
significantly affected by the market price of our common stock. This may result in greater volatility in the trading
value of the notes than would be expected for nonconvertible debt securities we issue. From the beginning of 2002 to
December 31, 2005, the reported high and low sales prices for our common stock ranged from a low of $3.35 per
share to a high of $28.31 per share. The market price of our common stock will likely continue to fluctuate in response
to factors including those listed elsewhere in this Risk Factors section, under the caption Forward-looking
Information  Safe Harbor Statement and the following, many of which are beyond our control:

quarterly fluctuations in our operating and financial results;

changes in financial estimates and recommendations by financial analysts;

sales by investors who view notes as more attractive means for equity participation and hedging or arbitrage
activity;

fluctuations in the stock price and operating results of our competitors;
our credit rating with major credit rating agencies;

the prevailing interest rates being paid by other companies similar to us;
other financing activity in which we may engage;

our financial condition, financial performance and future prospects;
14
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the global threat of terrorism; and

the overall condition of the financial markets and the economy.

The stock markets in general, including the New York Stock Exchange, have experienced substantial price and
trading fluctuations. These fluctuations have resulted in volatility in the market prices of securities that often has been
unrelated or disproportionate to changes in operating performance. These broad market fluctuations may adversely
affect the market prices of our notes and our common stock.

The make whole premium on notes converted in connection with, or tendered for purchase upon, a change of

control may not adequately compensate the holder for the lost option time value of notes.

If a fundamental change that constitutes a change of control occurs on or prior to June 15, 2011, holders of notes
will be entitled to a make whole premium in respect of notes converted in connection with, or (in certain
circumstances) tendered for purchase upon, the change of control. The amount of the make whole premium will be
determined based on the date on which the change of control becomes effective and the price paid per share of our
common stock in the transaction constituting the change of control, as described below under Description of the
Notes Determination of Make Whole Premium.

While the make whole premium is designed to compensate the holder of notes for the lost option time value of
notes as a result of a change of control, the amount of the make whole premium is only an approximation of the lost
value and may not adequately compensate the holder for such loss. In addition, if a change of control occurs after
June 15, 2011 or if the price paid per share in the transaction constituting the change of control is less than $9.26
(subject to adjustment), no make whole premium entitlement will arise.

Conversion of the notes will dilute the ownership interests of existing stockholders.

The conversion of some or all of the notes will dilute the ownership interest of our existing stockholders. Any
sales in the public market of the common stock issuable upon such conversion could adversely affect prevailing
market prices of our common stock. In addition, the existence of the notes may encourage short selling in our common
stock by market participants which could depress the price of our common stock.

We may be unable to repay or repurchase the notes.

At maturity, the entire outstanding principal amount of the notes will become due and payable by us. In addition,
holders of the notes will have the right to require us to repurchase all or a portion of their notes on each June 15 of
2011, 2014, 2019, 2024 and 2029 or if a designated event, as defined in the indenture, occurs. See Description of the
Notes Purchase of Notes by Us at the Option of the Holders and  Designated Event Permits Holders to Require Us to
Purchase Notes. A designated event would likely constitute an event of default and result in the acceleration of the
maturity of our existing credit facilities. In addition, the repurchase of the notes upon a designated event may
constitute an event of default under our then-existing debt instruments. We cannot assure you that we will have
sufficient financial resources, or will be able to arrange financing, to pay the principal amount at maturity or the
repurchase price in cash with respect to any notes tendered by holders for repurchase on any of these dates or upon a
designated event. In addition, restrictions in our then-existing credit facilities or other indebtedness may not allow us
to repay or repurchase the notes. Our failure to repay or repurchase the notes when required would result in an event
of default with respect to the notes. Any such default, in turn, may cause a default under the terms of our other debt.

The notes are not protected by restrictive covenants.

The indenture governing the notes does not contain any financial or operating covenants or restrictions on the
payments of dividends, the incurrence of indebtedness or the issuance or repurchase of securities by us or any of our
subsidiaries. Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited by
the terms of the notes could have the effect of diminishing our ability to make payments on the notes when due. The
indenture also contains no covenants or other provisions to afford protection to holders of the notes in the event of a
fundamental change involving us, except to the extent
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described under Description of the Notes Designated Event Permits Holders to Require Us to Purchase Notes.

Shares eligible for public sale after this offering could adversely affect our stock price and in turn the market

price of the notes.

The future sale of a substantial number of our shares of common stock in the public market, or the perception that
such sales could occur, could significantly reduce our stock price which, in turn, could adversely affect the market
price of the notes. It could also make it more difficult for us to raise funds through equity offerings in the future.

An active trading market may not develop for the notes.

We do not intend to list the notes on any securities exchange. As a result, we cannot ensure that any market for the
notes will develop or, if one does develop, that it will be maintained. If an active market for the notes fails to develop
or be sustained, the trading price of the notes could be materially and adversely affected and could trade at prices that
may be lower than the initial offering price of the notes.

In addition, the liquidity of the trading market for the notes, if any, and the market price quoted for the notes may
be adversely affected by changes in interest rates in the market for comparable securities and by changes in our
financial performance or prospects, as well as by declines in the prices of securities, or the financial performance or
prospects of, similar companies.

The conditional conversion feature of the notes could result in you receiving less than the value of the common

stock into which a note is convertible.

The notes are convertible into shares of our common stock only if specified conditions are met. If the specific
conditions for conversion are not met, you will not be able to convert your notes, and you may not be able to receive
the value of the common stock into which the notes would otherwise be convertible.

If you hold notes, you will not be entitled to any rights with respect to our common stock, but you will be subject

to all changes made with respect to our common stock.

If you hold notes, you will not be entitled to any rights with respect to our common stock (including, without
limitation, voting rights and rights to receive any dividends or other distributions on our common stock), but you will
be subject to all changes affecting the common stock. You will only be entitled to rights on the common stock if and
when we deliver shares of common stock to you upon conversion or required repurchase of your notes. For example,
in the event that an amendment is proposed to our Code of Regulations or Articles of Incorporation requiring
stockholder approval and the record date for determining the stockholders of record entitled to vote on the amendment
occurs prior to your conversion of notes, you will not be entitled to vote on the amendment, although you will
nevertheless be subject to any changes in the powers, preferences or special rights of our common stock or other
classes of capital stock.

The conversion rate of the notes may not be adjusted for all dilutive events.

The conversion rate of the notes is subject to adjustment for certain events, including but not limited to the
issuance of stock dividends on our common stock, the issuance of rights or warrants, subdivisions, combinations,
distributions of capital stock, indebtedness or assets, certain cash dividends and certain tender or exchange offers as
described under Description of the Notes Conversion Rate Adjustments. The conversion rate will not be adjusted for
other events, such as a third party tender or exchange offer or an issuance of common stock for cash, that may
adversely affect the trading price of the notes or the common stock. There can be no assurance that an event that
adversely affects the value of the notes, but does not result in an adjustment to the conversion rate, will not occur.

Our corporate structure may materially adversely affect our ability to meet our debt service obligations under

the notes.

A significant portion of our consolidated assets is held by our subsidiaries. We have manufacturing and/or sales
operations in most countries in the world, often through subsidiary companies. Our cash flow and
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our ability to service our debt, including the notes, depends on the results of operations of these subsidiaries and upon
the ability of these subsidiaries to make distributions of cash to us, whether in the form of dividends, loans or
otherwise. In recent years, our foreign subsidiaries have been a significant source of cash flow for our business. In
certain countries where we operate, transfers of funds into or out of such countries are generally or periodically
subject to various restrictive governmental regulations and there may be adverse tax consequences to such transfers. In
addition, our debt instruments in certain cases place limitations on the ability of our subsidiaries to make distributions
of cash to us. While the indenture limits our ability to enter into agreements that restrict our ability to receive
dividends and other distributions from our subsidiaries, these limitations are subject to a number of significant
exceptions, and we are generally permitted to enter into such instruments in connection with financing our foreign
subsidiaries.

We may issue preferred stock whose terms could adversely affect the voting power or value of our common

stock.

Our Articles of Incorporation and Code of Regulations authorize us to issue, without the approval of our
stockholders, one or more classes or series of preferred stock having such preferences, powers and relative,
participating, optional and other rights, including preferences over our common stock respecting dividends and
distributions, as our board of directors may determine. The terms of one or more classes or series of preferred stock
could adversely impact the voting power or value of our common stock which the notes are convertible into thereby
adversely affecting the value of the notes. For example, we might afford holders of preferred stock the right to elect
some number of our directors in all events or on the happening of specified events or the right to veto specified
transactions. Similarly, the repurchase or redemption rights or liquidation preferences we might assign to holders of
preferred stock could affect the residual value of our common stock which the notes are convertible into, thereby
adversely affecting the value of the notes.

Provisions of Ohio law and provisions in our Articles of Incorporation and Code of Regulations could delay or

prevent a change in control of us, even if that change would be beneficial to our stockholders.

We are incorporated under the laws of the State of Ohio. Ohio law imposes some restrictions on mergers and other
business combinations between us and holders of 10% or more of our outstanding common stock. In addition,
provisions in our Articles of Incorporation and Code of Regulations may have the effect, either alone or in
combination with each other, of making more difficult or discouraging a business combination or an attempt to obtain
control of Goodyear that is not approved by our board of directors, even if such combination would be beneficial to
our stockholders. Since the notes are convertible into our common stock this could adversely affect the value of the
notes.
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Use of Proceeds
The selling holders will receive all of the net proceeds of the resale of the notes and our common stock issuable
upon conversion of the notes. We will not receive any of the proceeds from the resale of any of these securities.
Consolidated Ratio of Earnings to Fixed Charges
The following table sets forth our consolidated ratio of earnings to fixed charges for each of the last five years and
for the three months ended March 31, 2006.

Three Months Ended
Year Ended December 31, March 31, 2006
2005 2004 2003 2002 2001
2.05 1.72 (1) 1.16 ) 2.22

(1) Earnings for the year ended December 31, 2003 were inadequate to cover fixed charges. The coverage deficiency
was $641.7 million.

(2) Earnings for the year ended December 31, 2001 were inadequate to cover fixed charges. The coverage deficiency
was $271.2 million.

For purposes of calculating our ratio of earnings to fixed charges:

Earnings consist of income (loss) before income taxes plus (i) amortization of previously capitalized interest,
(i1) minority interest in net income of consolidated subsidiaries with fixed charges, (iii) proportionate share of fixed
charges of investees accounted for by the equity method, and (iv) proportionate share of net loss of investees
accounted for by the equity method, less (i) capitalized interest, (ii) minority interest in net loss of consolidated
subsidiaries, and (iii) undistributed proportionate share of net income of investees accounted for by the equity method.

Fixed charges consist of (i) interest, whether expensed or capitalized, (ii) amortization of debt discount, premium
or expense, (iii) the interest portion of rental expense, and (iv) proportionate share of fixed charges of investees
accounted for by the equity method.
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Selling Security Holders

We originally issued the notes to Goldman, Sachs & Co., Deutsche Bank Securities Inc. and, J.P. Morgan
Securities Inc. as initial purchasers in a transaction exempt from the registration requirements of the Securities Act.
The initial purchasers resold the notes in transactions exempt from the registration requirements of the Securities Act
in reliance on Rule 144A under the Securities Act to persons reasonably believed by them to be qualified institutional
buyers. A predecessor registration statement on Form S-1 (Registration No. 333-127918) was declared effective by
the SEC on December 13, 2005. We believe that certain holders of the notes utilized such registration statements to
effect offers and sales of the notes. The registration statement of which this prospectus is a part represents the
successor to that predecessor registration statement, which has been withdrawn.

The selling security holders identified below, including their transferees, pledgees, donees and successors, may
from time to time offer and sell pursuant to this prospectus or a supplement hereto any or all of the notes of such
selling security holder described below and the common stock into which such notes are convertible. Any selling
security holder may also elect not to sell any notes or common stock issuable upon conversion of the notes held by it.
Certain selling security holders identified below may already have sold, transferred or disposed of all or a portion of
their notes or shares of common stock issuable upon conversion of the notes since the date on which they provided the
information regarding their ownership of those securities included in this prospectus and other selling security holders
identified below may have purchased such notes or shares of common stock issuable upon conversion of such notes.
Only those notes and shares of common stock issuable upon conversion of the notes listed below or in any supplement
hereto may be offered for resale by the selling holders pursuant to this prospectus.

The following table sets forth recent information with respect to the selling security holders of the notes and the
number of notes beneficially owned by each selling security holder that may be offered pursuant to this prospectus.
We prepared this table based on information supplied to us by or on behalf of the selling holders. Because the selling
security holders may offer all or only some portion of the notes or the common stock listed in the table, no estimate
can be given as to the amount of those securities that will be held by the selling holders upon termination of any sales.

Aggregate Shares of
Principal Common
P Stock
Amount of Shares of Beneficially
Notes
Beneficially Common Shares of Owned After
Stock
. Common Completion
Owned and Beneficially Stock of
. the

Selling Holder Offered Owned(1) Offered Offering(2)
AHFP Context(3) 300,000 24,921 24,921 0
Allstate Insurance Company(4) 750,000 72,803 62,303 10,500
Altma Fund Sicav Plc in respect of The
Grafton Sub Fund(3) 400,000 33,228 33,228 0
Aristeia International Limited(5) 13,366,000 1,110,318 1,110,318 0
Aristeia Partners LP(6) 134,000 11,131 11,131 0
Citigroup Global Markets Inc. 1,063,000 88,304 88,304 0
CNH CA Master Account, L.P.(7) 17,750,000 1,474,498 1,474,498 0
Context Convertible Arbitrage Fund,
LP(3) 1,850,000 153,680 153,680 0
Context Convertible Arbitrage Offshore,
LTD(3) 5,350,000 444,426 444,426 0
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D.E. Shaw Valence Portfolios, L.L.C.(8) 37,500,000 3,115,136 3,115,136 0
Deutsche Bank Securities Inc. 43,500,000 3,613,558 3,613,558 0
Ellington Overseas Partners, Ltd.(9) 1,000,000 83,070 83,070 0
Galleon Explorers Partners, L.P.(10) 32,000 2,658 2,658 0
Galleon Explorers Offshore, Ltd.(10) 128,000 10,633 10,633 0
Goldman, Sachs & Co. 50,000,000 5,339,593 5,339,593 0
Grace Convertible Arbitrage Fund,

Ltd.(11) 2,000,000 166,141 166,141 0
HBMC LLC (12) 2,500,000 207,676 207,676 0
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Selling Holder

Highbridge International LLC(13)
HSBC Investments (USA) Inc. A/ C
HSBC Multi-Strategy Arbitrage Fund
Kamunting Street Master Fund, Ltd.(14)
KBC Financial Products USA, Inc.(15)
KDC Convertible Arbitrage Fund(16)
LDG Limited(17)

Lehman Brothers Inc.

Lyxor/ Context Fund LTD(3)
McMahan Securities Co. L.P.(18)
Morgan Stanley Convertible Securities
Trust(19)

MSS Convertible Arbitrage Fund(20)
National Benefit Life Insurance
Company(21)

Northern Income Equity Fund
Primerica Life Insurance Company(21)
Radcliffe SPC, Ltd. for and on behalf of
the Class A Convertible Crossover
Segregated Portfolio(22)

Sage Capital Management, LLC(23)
Shepard Investments International,
Ltd.(24)

Sphinx Fund(20)

Stark International(24)

TQA Master Fund(20)

TQA Master Plus Fund(20)

UBS O Connor LLC F/B/ O O Connor
Global Convertible Arbitrage Master
Limited

UFJ International PLC

Vicis Capital Master Fund(25)

Zurich Institutional Benchmark Master
Fund(20)
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Aggregate

Principal

Amount of

Notes

Beneficially

Owned and

Offered

20,000,000

1,000,000
12,500,000
4,000,000
4,000,000
273,000
2,000,000
1,050,000
500,000

600,000
97,000

4,000
6,000,000
38,000

23,600,000
2,300,000

7,500,000

390,000
2,500,000
2,254,000
1,196,000

1,500,000
100,000
1,000,000

790,000

Shares of

Common
Stock

Beneficially

Owned(1)

1,661,406

83,070
1,038,379
332,281
332,281
22,678
166,141
87,224
41,535

49,842
8,058

332
498,422
3,157

1,960,459
191,062

750,627
32,397
207,676
187,240
99,352

124,605
8,307
83,070

65,626

Shares of

Common
Stock

Offered

1,661,406

83,070
1,038,379
332,281
332,281
22,678
166,141
87,224
41,535

49,842
8,058

332
498,422
3,157

1,960,459
191,062

623,027
32,397
207,676
187,240
99,352

124,605
8,307
83,070

65,626

Shares of
Common
Stock
Beneficially
Owned After
Completion
of
the
Offering(2)
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
127,600
0
0
0
0
0
0
0
0
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The number of conversion shares shown in the table above assumes conversion of the full amount of notes held
by such holder at the initial conversion rate of 83.0703 shares per $1,000 principal amount at maturity of notes.
This conversion rate is subject to certain adjustments. Accordingly, the number of shares of common stock
issuable upon conversion of the notes may increase or decrease from time to time.

Assumes all of the notes and shares of common stock issuable upon their conversion are sold in the offering.

Michael Rosen and William Fertig exercise voting or investment control over the notes owned by this selling
security holder.

Allstate Insurance Company is a wholly-owned subsidiary of The Allstate Corporation.

Aristeia Capital LLC is the investment manager for Aristeia International Limited. Aristeia Capital LLC is
jointly owned by Kevin Toner, Robert H. Lynch Jr., Anthony Franscella and Bill Techar.
Aristeia Advisors LLC is the investment manager for Aristeia Trading Partners LP. Aristeia Advisors LLC is
jointly owned by Robert H. Lynch Jr., Kevin Toner, Anthony Franscella and Bill Techar.
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(7) CNH Partners, LLC is the investment advisor of the selling security holder with respect to the notes owned by
this selling holder and has sole voting and dispositive power over the notes. The Investment Principals for the
investment advisor are Robert Krail, Mark Mitchell and Todd Palvino.

(8) D.E. Shaw & Co. L.P., as either managing member or investment adviser, has voting and investment control
over any shares of Common Stock issuable upon conversion of the Notes owned by this selling shareholder.
Julius Gaudio, Eric Wepsic, and Anne Dinning, or their designees exercise voting and investment control over
the notes on D.E. Shaw & Co. L.P. s behalf.

(9) Ellington Management Group, LLC is the investment adviser of this selling security holder. Michael Vranos, as
principal of Ellington Management Group, LLC, exercises voting or investment control over the notes owned by
this selling security holder. Mr. Vranos disclaims beneficial ownership over the notes offered by this selling
security holder except to the extent of any indirect ownership interest he may have in such notes through his
economic participation in this selling security holder.

(10) Raj Rajaratnam exercises voting or investment control over the notes owned by this selling security holder.

(11) Bradford Whitmore and Michael Brailov exercise voting or investment control over the notes owned by this
selling security holder.

(12) Highbridge Capital Management, LLC ( Highbridge ) is the trading manager of HBMC LLC ( HBMC ) and
consequently has voting control and investment discretion over securities held by HBMC. Glenn Dubin and
Henry Swieca control Highbridge. Each of Highbridge, Glenn Dubin and Henry Swieca disclaims beneficial
ownership of the securities held by HMBC.

(13) Highbridge Capital Management, LLC ( Highbridge ) is the trading manager of Highbridge International LL.C
( HIC ) and consequently has voting control and investment discretion over securities held by HCC. Glenn Dubin
and Henry Swieca control Highbridge. Each of Highbridge, Glenn Dubin and Henry Swieca disclaims beneficial
ownership of the securities held by HIC.

(14) Allan Teh exercises voting or investment control over the notes owned by this selling security holder.

(15) Alex Bezjian, Darren Carter, Jason Cuevas, Damir Delic, Luke Edwards, Jeff Engelberg, Dennis Fitzgerald,
Thomas Korossy, Liming Kwan, Dan Lerner, Daniel McAloon, Brian Murphy, Eric Needleman, Timothy
Quarnstrom, David Ricciardi, Quincy Scott, Rupen Soultanian, Mark Sullivan, John Tonzola, Tim Vaughan,
Vincenzo Vigliotti, Richard Winter and Brandon Yarckin exercise voting or investment control over the notes
owned by this selling security holder.

(16) George Kellner exercises voting or investment control over the notes owned by this selling security holder.

(17) TQA Investors LLC has sole investment power and shared voting power. Its members are: Robert Buttman,
John Idone, George Esser, Paul Bucci and Bartholomew Tesoriero.

(18) The executive committee that exercises voting or investment control over the notes owned by this selling
security holder consists of Ronald Fertig, Jay Glassman, Joe Dwyer, D. Bruce McMahon, Scott Dillinger and
Norman Ziegleb.

(19) This selling security holder is a wholly-owned subsidiary of Morgan Stanley.

(20) TQA Investors, LLC has sole investment power and shared voting power. Its members are: Robert Buttman,
George Esser, John Idone, Paul Bucci, Bartholomew Tesoriero and Andy Anderson.
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(21) This selling security holder is a wholly-owned subsidiary of Citigroup, Inc.

(22) Pursuant to an investment management agreement, RG Capital Management, L.P. ( RG Capital ) serves as the
investment manager of Radcliffe SPC, Ltd. s Class A Convertible Crossover Segregated Portfolio. RGC
Management Company, LLC ( Management ) is the general partner of RG Capital. Steve Katznelson and Gerald
Stahlecker serve as the managing members of Management. Each of RG Capital, Management and
Messrs. Katznelson and Stahlecker disclaims beneficial ownership of the securities owned by Radcliffe SPC,

Ltd. for and on behalf of the Class A Convertible Crossover Segregated Portfolio.
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(23) Peter deLisser exercises voting or investment control over the notes owned by this selling security holder.

(24) Michael A. Roth and Brian J. Stark exercise voting or investment control over the notes owned by this selling
security holder.

(25) John Succo, Sky Lucas and Shad Stastney exercise voting or investment control over the notes owned by this
selling security holder.
22
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Plan of Distribution

The notes and the common stock issuable upon conversion of the notes may be offered and sold from time to time
to purchasers directly by the selling security holders. Alternatively, the selling security holders may from time to time
offer those securities to or through underwriters, broker-dealers or agents, who may receive compensation in the form
of underwriting discounts, concessions or commissions from the selling holders or the purchasers of the securities for
whom they act as agents. The selling security holders and any underwriters, broker-dealers or agents that participate in
the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act, and any
profit on the sale of securities and any discounts, commissions, concessions or other compensation received by any
underwriter, broker-dealer or agent may be deemed to be underwriting discounts and commissions under the
Securities Act.

The securities may be sold from time to time in one or more transactions at fixed prices, at prevailing market
prices at the time of sale, at varying prices determined at the time of sale or at negotiated prices. The sale of the
securities may be effected in transactions, which may involve crosses or block transactions:

on any national securities exchange or quotation service on which the securities may be listed or quoted at the
time of sale;

in the over-the-counter market;
in transactions otherwise than on exchanges or in the over-the-counter market;
through the writing and exercise of options; or

through the settlement of short sales.

In connection with the sale of the notes and the underlying common stock or otherwise, the selling security holders
may enter into hedging transactions with broker-dealers or other financial institutions. These broker-dealers or
financial institutions may in turn engage in short sales of the common stock in the course of hedging the positions they
assume with selling security holders. The selling security holders may also sell the notes and the underlying common
stock short and deliver these securities to close out such short positions, or loan or pledge the notes or the underlying
common stock short and deliver these securities to close out such short positions, or loan or pledge the notes or the
underlying common stock to broker-dealers that in turn may sell these securities.

At the time a particular offering of the securities is made, if required, a prospectus supplement will be distributed,
which will set forth the names of the selling security holders, the aggregate amount and type of securities being
offered and the terms of the offering, including the name or names of any underwriters, broker-dealers or agents, any
discounts, commissions and other terms constituting compensation from the selling security holders and any
discounts, commissions or concessions allowed or reallowed to paid broker-dealers.

To comply with the securities laws of some jurisdictions, if applicable, the securities will be offered or sold in
some jurisdictions only through registered or licensed brokers or dealers. In addition, in some jurisdictions the
securities may not be offered or sold unless they have been registered or qualified for sale in those jurisdictions or any
exemption from registration or qualification is available and is complied with.

The selling security holders and any other person participating in the distribution of securities will be subject to
applicable provisions of the Securities Exchange Act and the rules and regulations under the Securities Exchange Act,
including, without limitation, Regulation M of the Securities Exchange Act, which may limit the timing of purchases
and sales of any of the offered securities by the selling security holders and any other person. Furthermore,
Regulation M may restrict the ability of any person engaged in the distribution of the offered securities to engage in
market-making activities with respect to the particular offered securities being distributed. Compliance with the
Securities Exchange Act, as described in this paragraph, may affect the marketability of the offered securities and the
ability of any person or entity to engage with respect to the offered securities.
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Broker-dealers or agents who participate in the sale of the notes and the underlying common stock will be deemed
to be underwriters within the meaning of Section 2(11) of the Securities Act. The following selling security holders
are underwriters within the meaning of the Securities Act: Citigroup Global Markets Inc.,
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Deutsche Bank Securities, Inc., Goldman, Sachs & Co., KBC Financial Products USA, Inc., Lehman Brothers Inc.
and McMahon Securities Co., L.P. None of the selling security holders who are affiliates of broker-dealers, other than
the initial purchasers, purchased the securities outside of the ordinary course of business or, at the time of the purchase
of the securities, had any agreements, plans or understandings, directly or indirectly, with any person to distribute the
securities.

Pursuant to a registration rights agreement, we have borne all fees and expenses incurred in connection with the
registration of the notes and the common stock issuable upon conversion of the notes, except that selling security
holders will pay all broker s commissions and underwriting discounts and commissions, if any, in connection with any
sales effected pursuant to this prospectus. The registration rights agreement provides that we will indemnify the
selling security holders against some civil liabilities, including some liabilities under the Securities Act or the
Securities Exchange Act or otherwise, or alternatively the selling security holders will be entitled to contribution in
connection with those liabilities.

24

Table of Contents 39



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-3ASR

Table of Contents

Description of the Notes

The notes were issued under an indenture dated as of July 2, 2004, between us and Wells Fargo Bank, N.A., as
trustee, which we refer to in this prospectus as the indenture. The notes and the shares of common stock issuable upon
conversion of the notes are covered by a registration rights agreement. You may request a copy of the indenture and
the registration rights agreement from the trustee.

The following description is a summary of the material provisions of the notes and the indenture and does not
purport to be complete. This summary is subject to and is qualified by reference to all the provisions of the notes and
the indenture, including the definitions of certain terms used in the indenture. Wherever particular provisions or
defined terms of the indenture or form of note are referred to, these provisions or defined terms are incorporated in
this prospectus by reference. We urge you to read the indenture because it, and not this description, defines your rights
as a holder of the notes.

For purposes of this description, references to the Company, Goodyear, we, our and us refer only to The Go
Tire & Rubber Company and not to any of its subsidiaries.

General
The Notes:

are general unsecured obligations of Goodyear and rank equally in right of payment with all of our other existing
and future unsubordinated unsecured debt and prior to all of our subordinated debt;

are issued in an aggregate principal amount of $350 million;

will mature on June 15, 2034, unless earlier converted, purchased by us (whether at your option or upon a
designated event (as defined below)) or redeemed;

accrue interest at a rate of 4.00% per year payable in cash on each June 15 and December 15, beginning
December 15, 2004;

were issued in denominations of $1,000 and integral multiples of $1,000;

are represented by one or more registered notes in global form, but in certain limited circumstances may be
represented by notes in definitive form;

are redeemable by us for cash, at our option, in whole or in part beginning on June 20, 2008 at the redemption
prices set forth below under ~ Optional Redemption, plus accrued and unpaid interest (including liquidated
damages, if any) to but excluding the redemption date;

are subject to repurchase by us for cash at the option of the holder on June 15 of 2011, 2014, 2019, 2024 and
2029, or upon a designated event; and

in the case of certain designated events, will entitle holders to a make whole premium upon the repurchase of

notes as described below under  Designated Event Permits Holders to Require Us to Purchase Notes and upon the

conversion of notes as described below under ~ Conversion in Connection with a Fundamental Change.

You have the option, subject to fulfillment of certain conditions and during the periods described below, to convert

your notes into our common stock initially at a conversion rate of 83.0703 shares of common stock per $1,000
principal amount of notes (subject to adjustment as described below). This conversion rate is equivalent to an initial
conversion price of approximately $12.04 per share of common stock. Upon conversion of a note, you will receive
only shares of our common stock and a cash payment to account for fractional shares. In lieu of delivering common
stock upon conversion of all or any portion of the notes, we may elect to pay holders surrendering notes for
conversion cash or any combination of cash and common stock as described herein. See ~ Conversion Rights.
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If any interest payment date, maturity date, redemption date, purchase date or repurchase date (including upon the
occurrence of a designated event as described below) falls on a day that is not a business day, the required payment of
principal, premium (if any) and interest will be made on the next succeeding business day with the same force and
effect as if made on the date that the payment was due, and no interest will accrue on that payment for the period from
and after the interest payment date, maturity date, redemption
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date, purchase date or repurchase date (including upon the occurrence of a designated event as described below), as

the case may be, to that next succeeding business day. The term business day means, with respect to any note, any day
other than Saturday, Sunday or other day on which banking institutions are not required by law or regulation to be

open in the State of New York.

We are not subject to any financial covenants under the indenture. In addition, we are not restricted under the
indenture from paying dividends, incurring debt, securing our debt or issuing or repurchasing our securities.

You are not afforded protection in the event of a highly leveraged transaction, or a change of control of us under
the indenture, except to the extent described below under the caption ~ Designated Event Permits Holders to Require
Us to Purchase Notes and  Conversion in Connection with a Fundamental Change.

We do not intend to list the notes for trading on any national security exchange or on the Nasdaq Stock Market.

When we refer to common stock, we mean the common stock, without par value, of The Goodyear Tire & Rubber
Company.

Additional Notes

We may, without the consent of the holders of the notes, increase the principal amount of the notes by issuing
additional notes in the future on the same terms and conditions, except for any differences in the issue price and the
interest accrued prior to the issue date of the additional notes. Any such additional notes will be fungible with the
notes offered hereby and will have the same CUSIP numbers as the notes offered hereby. The notes offered by this
prospectus and any additional notes would rank equally and ratably and would be treated as a single class for all
purposes under the indenture, including with respect to waivers, amendments, redemptions and offers to purchase. No
additional notes may be issued if any event of default has occurred with respect to the notes.

Ranking

The notes are our general unsecured obligations and rank senior in right of payment to all existing and future debt
that is expressly subordinated in right of payment to the notes. The notes rank equally in right of payment with all of
our existing and future liabilities that are not so subordinated. The notes effectively rank junior to any of our secured
indebtedness to the extent of the assets securing such indebtedness. In the event of our bankruptcy, liquidation,
reorganization or other winding up, our assets that secure debt will be available to pay obligations from the notes only
after all debt secured by such assets has been repaid in full from such assets. We advise you that there may not be
sufficient assets remaining to pay amounts due on any or all the notes then outstanding.

The indenture under which the notes were issued does not limit us or our subsidiaries from incurring additional
indebtedness.

As of December 31, 2005, we had approximately $4.5 billion of indebtedness (including capital leases)
outstanding, of which $2.3 billion was senior secured indebtedness. None of our subsidiaries will guarantee our
obligations under the notes. As such, the notes are structurally subordinated to all liabilities of our sub