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As filed with the Securities and Exchange Commission on February 2, 2010
Registration No. 333 -

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

Form S-4
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)

Subsidiary Guarantors Listed on Schedule A Hereto
(Exact Name of Registrant as Specified in Its Charter)

1144 East Market Street David L. Bialosky, Esq.
Akron, Ohio 44316-0001 Senior Vice President, General Counsel and Secretary
(330) 796-2121 The Goodyear Tire & Rubber Company
(Address, Including Zip Code, and Telephone Number, 1144 East Market Street
Including Area Code, of Registrant s Principal Executive Akron, Ohio 44316-0001
Offices) (330) 796-2121

(Name, Address, Including Zip Code, and Telephone
Number, Including Area Code, of Agent for Service)

Copies to:
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Carey S. Roberts, Esq. Stephen L. Burns, Esq.
Covington & Burling LLP Cravath, Swaine & Moore LLP
The New York Times Building 825 Eighth Avenue
620 Eighth Avenue New York, New York 10019
New York, NY 10018 (212) 474-1000

(212) 841-1000

Approximate date of commencement of proposed sales to the public: As soon as practicable after this registration
statement becomes effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box. o

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated Accelerated filer o Non-accelerated filer o Smaller reporting
filer p (Do not check if a smaller company o
reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14e-1(d) (Cross-Border Third Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Aggregate Registration
Securities to be Registered Registered Price per Unit Offering Price Fee
8.75% Notes due 2020 $702,000,000(1) 100% $675,187,500.00(2) $48,140.87(3)
Guarantees of 8.75% Notes
due 2020 n/a n/a n/a €))
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(1) Represents the maximum aggregate principal amount of Goodyear s 8.75% Notes due 2020 that may be issued in
the Exchange Offer to which this Registration Statement relates.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(1) under the Securities
Act. The proposed maximum aggregate offering price was calculated by multiplying (a) the average of the
January 29, 2010 closing bid and ask prices for Goodyear s 7.857% Notes due 2011, which equals $1,038.75, and
(b) the quotient of (i) $650,000,000, which is the aggregate principal amount at maturity of Goodyear s
7.857% Notes due 2011 which are sought for exchange and (ii) $1,000.

(3) Computed in accordance with Section 6(b) of the Securities Act of 1933, as amended, by multiplying .0000713
by the proposed maximum aggregate offering price.

(4) In accordance with Rule 457(n), no separate fee is payable with respect to the guarantees of the notes being
registered.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the Commission,
acting pursuant to said Section 8(a), may determine.

Table of Contents 4



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-4

Table of Contents

Registrant

Celeron Corporation

Dapper Tire Co., Inc.

Divested Companies
Holding Company

Divested Litchfield Park
Properties, Inc.

Goodyear Canada Inc.

Goodyear Export Inc.

Table of Contents

SCHEDULE A

SUBSIDIARY GUARANTORS

State of
Incorporation or
Organization

Delaware

California

Delaware

Arizona

Ontario

Delaware

L.R.S. Employer
Identification
Number

51-0269149

95-2012142

51-0304855

51-0304856

Not applicable

26-2890770

Address of

Registrant s Principal

Executive Offices

1144 East Market Street
Akron, Ohio 44316
(330) 796-2121

4025 Lockridge Street
San Diego, California
92102

(714) 375-6146

2711 Centerville Road
Suite 400

Wilmington, Delaware
19808

(800) 927-9800

2338 W. Royal Palm
Road

Suite J

Phoenix, Arizona 85021
(800) 927-9800

450 Kipling Avenue
Toronto Ontario M8Z
5E1

Canada

(416) 201-4300

1144 East Market Street
Akron, Ohio 44316
(330) 796-2121

Address of
Agent for Service

Corporation Service
Company 2711
Centerville Road

Suite 400
Wilmington, Delaware
19808 (800) 927-9800
Corporation Service
Company

Lawyers Incorporating
Service 2730 Gateway
Oaks Drive

Suite 100

Sacramento, California
95833 (800) 927-9800
Corporation Service
Company 2711
Centerville Road

Suite 400
Wilmington, Delaware
19808 (800) 927-9800
Corporation Service
Company

2338 W. Royal Palm
Road

Suite J

Phoenix, Arizona
85021

(800) 927-9800
Secretary

450 Kipling Avenue
Toronto Ontario M8Z
5F1 Canada

(416) 201-4300
Corporation Service
Company 2711
Centerville Road

Suite 400

Wilmington, Delaware
19808 (800) 927-9800
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Goodyear Farms, Inc.

Goodyear International
Corporation

Goodyear Western
Hemisphere Corporation

Wheel Assemblies Inc.

Wingfoot Commercial
Tire Systems, LLC

Wingfoot Ventures Eight

Inc.

Arizona

Delaware

Delaware

Delaware

Ohio

Delaware

86-0056985

34-0253255

34-0736571

34-1879550

31-1735402

51-0319223

2338 W. Royal Palm
Road

Suite J

Phoenix, Arizona 85021
(800) 927-9800

2711 Centerville Road
Suite 400

Wilmington, Delaware
19808

(800) 927-9800

2711 Centerville Road
Suite 400

Wilmington, Delaware
19808

(800) 927-9800

2711 Centerville Road
Suite 400

Wilmington, Delaware
19808

(800) 927-9800

1144 East Market Street
Akron, Ohio 44316
(330) 796-2121

2711 Centerville Road
Suite 400

Wilmington, Delaware
19808

(800) 927-9800

Corporation Service
Company

2338 W. Royal Palm
Road

Suite J

Phoenix, Arizona
85021

(800) 927-9800
Corporation Service
Company 2711
Centerville Road

Suite 400
Wilmington, Delaware
19808 (800) 927-9800
Corporation Service
Company 2711
Centerville Road

Suite 400
Wilmington, Delaware
19808 (800) 927-9800
Corporation Service
Company 2711
Centerville Road

Suite 400

Wilmington, Delaware
19808 (800) 927-9800
Corporation Service
Company 50 West
Broad Street

Suite 1800

Columbus, Ohio 43215
(800) 927-9800
Corporation Service
Company 2711
Centerville Road

Suite 400

Wilmington, Delaware
19808 (800) 927-9800
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The information in this prospectus is not complete and may be changed. We may not complete the exchange
offer and the securities being registered may not be exchanged until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell or exchange
securities, and we are not soliciting an offer to buy or exchange securities, in any jurisdiction where the offer,
sale or exchange is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 2, 2010

PROSPECTUS

THE GOODYEAR TIRE & RUBBER COMPANY

OFFER TO EXCHANGE
8.75% NOTES DUE 2020
FOR ANY AND ALL OF ITS OUTSTANDING 7.857% NOTES DUE 2011
AND SOLICITATION OF CONSENTS TO AMEND THE RELATED INDENTURE

Upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal and
consent, we are offering to exchange our outstanding 7.857% Notes due 2011, which we refer to collectively as the
old notes, for our new 8.75% Notes due 2020, which we refer to collectively as the new notes.

Amount New Note Consideration
CuSIP Coupon Maturity Outstanding Description per $1,000 of Old Notes

382550AH4  7.857% August 15, 2011 $ 650,000,000 8.75% Notes due 2020 $ 1,080 of New Notes

As part of the exchange offer, we are soliciting consents from the holders of our old notes to amend the terms of the
indenture that governs the old notes (the consent solicitation ). The proposed amendments would delete many of the
restrictive covenants and certain events of default in the indenture applicable to the old notes. Holders may not deliver
consents to the proposed amendments without tendering their old notes, and holders may not tender their old notes
without delivering consents.

For each $1,000 principal amount of our outstanding old notes that is validly tendered and accepted for exchange, and
for which related consents are delivered, holders will receive $1,080 in principal amount of our new notes. All holders
whose old notes are validly tendered and accepted for exchange will also receive a cash payment equal to the accrued
and unpaid interest on their old notes from the last applicable interest payment date up to but excluding the date on
which the exchange of old notes accepted for exchange is settled, which we refer to as the settlement date. As of
February 1, 2010, the aggregate principal amount of old notes outstanding was $650 million.

The new notes will be issued by us and will be guaranteed on an unsecured basis by certain of our subsidiaries. The

old notes which we are offering to exchange are not guaranteed by any of our subsidiaries. Interest on the new notes
will accrue from the settlement date and will be payable semi-annually, on February 15 and August 15 of each year,
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commencing on August 15, 2010, to holders of record on the immediately preceding February 1 and August 1. The
aggregate principal amount of new notes to be issued to any holder in the exchange offer will be rounded down to the
nearest $1,000. Any fractional portion of new notes will be paid in cash. The new notes will not be listed on any
national securities exchange.

The exchange offer and the consent solicitation will expire at 11:59 p.m., New York City time, on March 2,
2010, unless extended by us (such date and time, as they may be extended, the expiration date ). You may
withdraw old notes tendered in the exchange offer at any time prior to the expiration date and, if not previously
accepted for exchange, after the expiration of 40 business days from February 2, 2010. Consents may be revoked at
any time prior to the expiration date. Consents may be revoked only by withdrawing the related old notes and the
withdrawal of any old notes will automatically constitute a revocation of the related consents.

The exchange offer and the consent solicitation are subject to the conditions discussed under Description of the
Exchange Offer and Consent Solicitation Conditions to the Exchange Offer and Consent Solicitation,
including, among other things, the effectiveness of the registration statement of which this prospectus forms a
part and the requirement that we receive valid tenders, not validly withdrawn, of at least $260 million in
aggregate principal amount of old notes. The consent solicitation, but not the exchange offer, is also conditioned
on the receipt of valid consents, not validly withdrawn, from holders of at least a majority of the outstanding
principal amount of the old notes and certain other conditions discussed under Description of the Exchange
Offer and Consent Solicitation Conditions to the Exchange Offer and Consent Solicitation.

We urge you to carefully read the Risk Factors section beginning on page 10 before you make any decision
regarding the exchange offer.

You must make your own decision whether to tender old notes in the exchange offer and deliver consents
pursuant to the consent solicitation. Neither we, the dealer manager and solicitation agent, the information
agent, the exchange agent nor any other person is making any recommendation as to whether or not you should
tender your old notes for exchange in the exchange offer and deliver consents pursuant to the consent
solicitation.

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 or complete. Any representation to

the contrary is a criminal offense.

The dealer manager for the exchange offer and solicitation agent for the consent solicitation is:
Citi

THE DATE OF THIS PROSPECTUS IS , 2010
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This prospectus is part of a registration statement on Form S-4 that we have filed with the SEC. You should carefully
read this prospectus, together with the registration statement, the exhibits thereto, any prospectus supplements and the
additional information described under the heading Incorporation by Reference.

We are incorporating by reference into this prospectus important business and financial information that is not
included in or delivered with this prospectus. This information is available without charge to holders upon written or
oral request. Requests should be directed to The Goodyear Tire & Rubber Company, 1144 East Market Street, Akron,
Ohio 44316-0001, (330) 796-3751, Attn: Investor Relations. In order to ensure timely delivery of such documents,
security holders must request this information no later than five business days before the date they must make
their investment decision. Accordingly, any request for documents should be made by February 23, 2010 to
ensure timely delivery of the documents prior to the expiration of the exchange offer and consent solicitation.

You should rely only on the information contained or incorporated by reference in this document. We have not
authorized anyone to provide you with information that is different. You should assume that the information contained
or incorporated by reference in this prospectus is accurate only as of the date of this prospectus or the date of the
document incorporated by reference, as applicable. We are not making an offer of these securities in any jurisdiction
where the offer is not permitted.
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FORWARD-LOOKING INFORMATION

Certain information set forth herein or incorporated by reference herein may constitute forward-looking statements
regarding events and trends that may affect our future operating results and financial position. The words estimate,
expect, intend and project, as well as other words or expressions of similar meaning, are intended to identify
forward-looking statements. You are cautioned not to place undue reliance on forward-looking statements, which
speak only as of the date of this prospectus or, in the case of information incorporated by reference herein, as of the
date of the document in which such information appears. 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:

deteriorating economic conditions in any of our major markets, or an inability to access capital markets when
necessary, may materially adversely affect our operating results, financial condition and liquidity;

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

affected;

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

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

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

work stoppages, financial difficulties or supply disruptions at our major original equipment customers, dealers
or suppliers could harm our business;

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

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

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;

the challenges of the present business environment may cause a material reduction in our liquidity as a result of
an adverse change in our cash flow from operations;

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 could
have a material adverse effect on our liquidity and our results of operations;

Table of Contents 11
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our capital expenditures may not be adequate to maintain our competitive position and may not be
implemented in a timely or cost-effective manner;

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

we have substantial fixed costs and, as a result, our operating income fluctuates disproportionately with
changes in our net sales;

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

recorded;

ii
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we may be required to provide letters of credit or post cash collateral if we are subject to a significant adverse
judgment or if we are unable to obtain surety bonds, which may have a material adverse effect on our liquidity;

we are subject to extensive government regulations that may materially adversely affect our operating results;
our international operations have certain risks that may materially adversely affect our operating results;

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

the terms and conditions of our global alliance with Sumitomo Rubber Industries, Ltd., or SRI, provide for 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 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 events beyond our control, such as
war, acts of terror, political unrest, public health concerns, labor disputes or 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.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information reporting requirements of the Securities Exchange Act of 1934 and, accordingly, we
file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are
available at the SEC s website (http://www.sec.gov) or through our web site (http://www.goodyear.com). We have not
incorporated by reference into this prospectus the information included on or linked from our website, and you should
not consider it part of this prospectus. You may also read and copy any document we file with the SEC at its Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of the documents at
prescribed rates from the Public Reference Room of the SEC. You may call the SEC at 1-800-SEC-0330 for further
information on the operation of the Public Reference Room. Our SEC filings are also available at the offices of the
New York Stock Exchange, 20 Broad Street, New York, NY 10005.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference documents that we file with the SEC into this prospectus, which means
that we can disclose important information to you by referring you to those documents. The information incorporated

by reference in this prospectus is considered part of this prospectus. Any statement in this prospectus or incorporated

by reference into this prospectus shall be automatically modified or superseded for purposes of this prospectus to the
extent that a statement contained herein or in a subsequently filed document that is incorporated by reference in this
prospectus modifies or supersedes such prior statement. Any statement so modified or superseded shall not be

deemed, except as so modified or superseded, to constitute a part of this prospectus.

We incorporate by reference the following documents which have been filed with the SEC (other than any portion of
such filings that are furnished under applicable SEC rules rather than filed):
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Annual Report on Form 10-K for the year ended December 31, 2008;
Definitive Proxy Statement on Schedule 14A filed on March 9, 2009;

iii
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Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009, June 30, 2009 and September 30,
2009; and

Current Reports on Form 8-K filed with the SEC on May 5, 2009, May 11, 2009, May 29, 2009, June 4, 2009
(as amended on August 6, 2009), June 19, 2009, July 29, 2009, September 21, 2009 and October 13, 2009.

All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under
applicable SEC rules rather than filed) under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, from the date hereof until the exchange offer and consent solicitation are completed, shall be deemed to be
incorporated in this prospectus by reference. The information contained on our website (http://www.goodyear.com) is
not incorporated into this prospectus.

You may request a copy of any documents incorporated by reference herein at no cost by writing or telephoning us at:

The Goodyear Tire & Rubber Company
1144 East Market Street
Akron, Ohio 44316-0001
Attention: Investor Relations
Telephone number: (330) 796-3751

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference
in this prospectus. In order to ensure timely delivery of documents, security holders must request this
information no later than five business days before the date they must make their investment decision.
Accordingly, any request for documents should be made by February 23, 2010 to ensure timely delivery of the
documents prior to the expiration of the exchange offer and consent solicitation.

v
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SUMMARY

The following summary contains basic information about the exchange offer and consent solicitation. 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 or incorporated by reference in this prospectus. You should carefully consider the information
contained in and incorporated by reference in this 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.

Unless otherwise indicated or the context otherwise requires, references to Goodyear, — Company and we, us or ou
wherever used herein refer to The Goodyear Tire & Rubber Company together with all of its consolidated domestic

and foreign subsidiary companies. Unless otherwise indicated or the context otherwise requires, references to the

indenture governing the old notes wherever used herein refer to the indenture, dated as of March 1, 1999, between the
Company and Wells Fargo Bank, N.A., successor to The Chase Manhattan Bank, as trustee, as supplemented on

August 15, 2001. Unless otherwise indicated or the context otherwise requires, references to the indenture governing

the new notes wherever used herein refer to the indenture, dated as of March 1, 1999, between the Company and

Wells Fargo Bank, N.A., successor to The Chase Manhattan Bank, as trustee, as supplemented by a supplemental

indenture to be dated as of the settlement date, among the Company, the subsidiary guarantors and Wells Fargo

Bank, N.A., as trustee.

Overview of Goodyear

We are one of the world s leading manufacturers of tires, engaging in operations in most regions of the world. For the
twelve months ended September 30, 2009, our net sales were $16 billion and we had a Goodyear net loss of

$812 million. We develop, manufacture, market and distribute tires for most applications and manufacture and market
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 approximately 1,600 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 59 manufacturing facilities in 24 countries, including the United States, and we have marketing operations
in almost every country around the world. As of September 30, 2009, we employed approximately 69,000 full-time
and temporary associates worldwide.

We operate our business through four operating segments representing our regional tire businesses: North American
Tire; Europe, Middle East and Africa Tire; Latin American Tire; and Asia Pacific Tire. Our principal business is the
development, manufacture, distribution and sale of tires and related products and services worldwide. We manufacture
and market numerous lines of rubber tires for:

automobiles

trucks

buses

aviation

motorcycles
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farm implements

earthmoving and mining equipment
industrial equipment, and

various other applications.

In each case, our tires are offered for sale to vehicle manufacturers for mounting as original equipment, or OE, and for
replacement worldwide. We manufacture and sell tires under the Goodyear, Dunlop, Kelly,

1
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Fulda, Debica and Sava brands and various other Goodyear owned house brands, and the private-label brands of
certain customers. In certain geographic areas we also:

retread truck, aviation and off-the-road, or OTR, tires,

manufacture and sell tread rubber and other tire retreading materials,

provide automotive repair services and miscellaneous other products and services, and
manufacture and sell flaps for truck tires and other types of tires.

Our principal products are new tires for most applications. Approximately 87.1% of our sales in 2008 were for new
tires, which is consistent with 88.6% in both 2007 and 2006. New tires are sold under highly competitive conditions
throughout the world. On a worldwide basis, we have two major competitors: Bridgestone (based in Japan) and
Michelin (based in France). Other significant competitors include Continental, Cooper, Hankook, Kumho, Pirelli,
Toyo, Yokohama and various regional tire manufacturers.

We compete with other tire manufacturers on the basis of product design, performance, price, reputation, warranty
terms, customer service and consumer convenience. Goodyear and Dunlop brand tires enjoy a high recognition factor
and have a reputation for performance and quality. The Kelly, Debica and Sava brands and various other house brand
tire lines offered by us, and tires manufactured and sold by us to private brand customers, compete primarily on the
basis of value and price.

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.

Recent Developments

Venezuelan Currency Devaluation. On January 8, 2010, the Venezuelan government announced the devaluation of its
currency, the bolivar fuerte, and the establishment of a two-tier exchange structure. The official exchange rate has

been changed from 2.15 bolivares fuertes to each U.S. dollar to 4.30 bolivares fuertes to each U.S. dollar, except in the
case of the conversion of bolivares fuertes to U.S. dollars to pay for the importation of essential goods, for which the
rate is 2.60 bolivares fuertes to each U.S. dollar. Some of the tires and raw materials that Goodyear s Venezuelan
subsidiary, Compania Anonima Goodyear de Venezuela ( Goodyear Venezuela ), imports into Venezuela have been
classified as essential goods, while others have not. We are continuing to evaluate the list of goods classified by the
Venezuelan government as essential to determine which exchange rate will apply to Goodyear Venezuela s imports.

At December 31, 2009, without giving effect to the devaluation, we had approximately $370 million in cash
denominated in bolivares fuertes, third-party U.S. dollar-denominated accounts payable of approximately $17 million,
and U.S. dollar-denominated intercompany accounts payable of approximately $127 million. We expect to record a
charge in the first quarter of 2010 in connection with the remeasurement of our balance sheet to reflect the

devaluation. If calculated at the 4.30 official exchange rate, the charge is expected to be approximately $150 million,
net of tax. To the extent that any goods that Goodyear Venezuela imports are classified as essential, this impact could
be reduced. The devaluation did not affect our 2009 results of operations or financial position.

Effective January 1, 2010, Venezuela s economy is considered a hyper-inflationary economy under U.S. GAAP.
Accordingly, all gains and losses resulting from the remeasurement of our financial statements are required to be
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recorded directly in the income statement. If in the future we convert bolivares fuertes at a rate other than the official
exchange rate, we may realize additional gains or losses that would be recorded in the income statement.

Venezuela has also imposed currency exchange controls since 2003 that restrict the ability to exchange bolivares
fuertes for U.S. dollars. These restrictions, which were strengthened in 2009, may delay or limit the

2
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ability of Goodyear Venezuela to pay third-party and affiliated suppliers and may otherwise delay or limit our ability
to repatriate funds from Goodyear Venezuela through dividends or intercompany advances.

The future results of our Venezuelan operations will be affected by many factors, including our ability to take actions
to mitigate the effect of the devaluation, further actions of the Venezuelan government, economic conditions in
Venezuela such as inflation and consumer spending, and the availability of raw materials, utilities and energy.
Goodyear Venezuela contributes a significant portion of the sales and operating income of our Latin American Tire
segment. As a result, any disruption of Goodyear Venezuela s operations or of our ability to pay suppliers or repatriate
funds from Venezuela could have a material adverse impact on the future performance of our Latin American Tire
segment and could adversely affect our financial condition, liquidity and results of operations.

3
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The Exchange Offer and Consent Solicitation

The material terms of the exchange offer and the consent solicitation are summarized below. In addition, we urge you
to read the detailed descriptions in the sections of this prospectus entitled Description of the Exchange Offer and
Consent Solicitation and Description of the Proposed Amendments.

Offeror

The Exchange Offer

The Consent Solicitation

Purpose of the Exchange Offer and
Consent Solicitation

Consideration

Soliciting Dealer Fee

Table of Contents

The Goodyear Tire & Rubber Company

Upon the terms and subject to the conditions set forth in this prospectus
and the accompanying letter of transmittal and consent, we are offering to
exchange our outstanding 7.857% Notes due 2011 (CUSIP

No. 382550AH4), or old notes , for our newly issued 8.75% Notes due
2020, or new notes. As of February 1, 2010, $650 million aggregate
principal amount of old notes remain outstanding.

As part of the exchange offer, we are soliciting the consent of holders of
the requisite aggregate principal amount outstanding of the old notes
necessary to amend certain of the terms of the indenture governing the old
notes. A holder of old notes may not consent to the proposed amendments
without tendering their old notes for exchange and may not tender their
old notes for exchange without consenting to the proposed amendments.
The completion, execution and delivery of the accompanying letter of
transmittal and consent or the electronic transmittal through The
Depository Trust Company s, or DTC s, Automated Tender Offer Program
system, or ATOP, which binds holders of old notes to the terms of the
letter of transmittal and consent, in connection with the tender of old notes
will constitute the consent of the tendering holder to the proposed
amendments to the indenture governing the old notes.

The purpose of the exchange offer is to effectively extend the maturity
date of a portion of our indebtedness coming due in 2011. The purpose of
the consent solicitation is to adopt the proposed amendments, which will
eliminate many of the restrictive covenants and certain events of default in
the indenture governing the old notes.

For each $1,000 principal amount of our outstanding old notes that is
validly tendered and accepted for exchange, and for which a consent is
validly delivered and not withdrawn, holders will receive $1,080 in
principal amount of our new notes. The aggregate principal amount of
new notes to be issued to any holder in the exchange offer and consent
solicitation will be rounded down to the nearest $1,000. Any fractional
portion of new notes will be paid in cash.

All holders whose old notes are validly tendered and accepted will also
receive a cash payment equal to the accrued and unpaid interest on their
old notes accepted for exchange from the last applicable interest payment
date to but excluding the settlement date.
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With respect to any tender in an amount up to $250,000 in aggregate
principal amount that is accepted in the exchange offer from any eligible
soliciting dealer, we will pay to the relevant eligible soliciting dealer a fee
of 0.50% on the amount of such tender. In
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Proposed Amendments; Requisite
Consents

Expiration Date

Settlement Date

Withdrawal and Revocation

Conditions to the Exchange Offer and
Consent Solicitation
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order to be eligible to receive the soliciting dealer fee, a properly
completed soliciting dealer form, which is included in the documentation
accompanying the letter of transmittal and consent, must be received by
the exchange agent prior to the expiration date. See Description of the
Exchange Offer and Consent Solicitation  Soliciting Dealer Fee.

If adopted, the proposed amendments would delete many of the restrictive
covenants and certain events of default in the indenture governing the old
notes. The consent of the holders of at least a majority of the outstanding
aggregate principal amount of the old notes is required in order for the
proposed amendments to be adopted.

The exchange offer and consent solicitation will expire at 11:59 p.m., New
York City time, on March 2, 2010, unless extended by us.

The settlement date will occur promptly following the expiration date. We
anticipate that the settlement date will occur on or about the third business
day following the expiration date.

You may withdraw old notes tendered in the exchange offer at any time
prior to the expiration date and, if not previously accepted for exchange,
after the expiration of 40 business days from February 2, 2010. Consents
may be revoked at any time prior to the expiration date. Consents may be
revoked only by withdrawing the related old notes and the withdrawal of
any old notes will automatically constitute a revocation of the related
consents. If we decide for any reason not to accept any old notes tendered
for exchange, the old notes will be returned to the registered holder at our
expense promptly after the expiration or termination of the exchange
offer. Any withdrawn or unaccepted old notes will be credited to the
tendering holder s account at DTC or, if the withdrawn or unaccepted old
notes are held in physical form, will be returned to the tendering holder.

Our obligation to consummate the exchange offer and consent solicitation
is conditioned upon:

the effectiveness of the registration statement of which this prospectus
forms a part;

our receipt of valid tenders, not validly withdrawn, of at least
$260 million in aggregate principal amount of old notes; and

the other conditions described in Description of the Exchange Offer and
Consent Solicitation Conditions to the Exchange Offer and Consent
Solicitation Registration and Combined General Conditions.

The consent solicitation is further conditioned upon our receipt of valid
consents, not validly withdrawn, from holders of at least a majority in
aggregate principal amount of old notes and the other conditions described

in Description of the Exchange Offer and Consent Solicitation ~Conditions
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Procedures for Tendering Old Notes
and Delivering Consents

Tendering and Consenting Through a
Custodian
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Consent Solicitation Consent General Conditions. The exchange offer is
not conditioned on our receipt of the consents necessary to effect the
proposed amendments.

Subject to applicable law, we may terminate or withdraw the exchange
offer or consent solicitation if any of the conditions are not satisfied or
waived by the expiration date. We may also extend the exchange offer and
consent solicitation from time to time until the conditions are satisfied or
waived.

Although we have no present plans or arrangements to do so, we reserve
the right to amend, modify or waive, at any time, the terms and conditions
of the exchange offer and consent solicitation, subject to applicable law.
We will give you notice of any amendments, modifications or waivers as
and if required by applicable law.

If you are a holder of old notes and you wish to participate in the
exchange offer and consent solicitation, you must transmit to the exchange
agent, on or prior to the expiration date:

(1) either:

a properly completed and duly executed letter of transmittal and consent,
which accompanies this prospectus, or a facsimile of the letter of
transmittal and consent, including all other documents required by the
letter of transmittal and consent, to the exchange agent at the address set
forth on the back cover of this prospectus; or

a computer-generated message transmitted by means of DTC s, ATOP,
and received by the exchange agent and forming a part of a confirmation
of book-entry transfer in which you acknowledge and agree to be bound
by the terms of the letter of transmittal and consent; and

(2) a timely confirmation of book-entry transfer of your old notes into the
exchange agent s account at DTC pursuant to the procedure for book-entry
transfers or, if the old notes are held in physical form, delivering the old
notes to the exchange agent, in either case as described in this prospectus
under the heading Description of the Exchange Offer and Consent
Solicitation = Procedures for Tendering Old Notes and Delivering
Consents.

No guaranteed delivery procedures are being offered in connection with
the exchange offer and consent solicitation. You must tender your old
notes and deliver your consents by the expiration date in order to
participate and receive the exchange consideration.

If you are a beneficial owner of old notes that are held by or registered in

the name of a custodial entity such as a broker, dealer, commercial bank,
trust company or other nominee and you wish to tender your old notes,
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you should contact your custodial entity promptly and instruct it to tender
your old notes on your behalf pursuant to the procedures of that custodial
entity.
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Consequences of Failure to Exchange
Notes

Use of Proceeds

Taxation

Brokerage Commissions

Dealer Manager and Solicitation Agent

Information Agent and Exchange Agent

Further Information

For a description of the consequences of failing to exchange your old
notes, see Risk Factors and Description of the Exchange Offer and
Consent Solicitation Certain Consequences to Holders of Old Notes Not
Participating in the Exchange Offer and Consent Solicitation.

We will not receive any cash proceeds from the exchange offer or consent
solicitation.

For a discussion of the material U.S. federal income tax consequences of
the exchange offer, see Material U.S. Federal Income Tax Considerations.

No brokerage commissions are payable by the holders of the old notes to
us, the dealer manager and solicitation agent, the information agent or the
exchange agent.

Citigroup Global Markets Inc. is acting as the dealer manager for the
exchange offer and the solicitation agent for the consent solicitation.

Global Bondholder Services Corporation has been appointed as the
information agent and exchange agent for the exchange offer and consent
solicitation.

Questions about the terms of the exchange offer or consent solicitation
should be directed to the dealer manager and solicitation agent. If you
have questions regarding tender or consent procedures or require
additional copies of this prospectus or the letter of transmittal and consent,
please contact the information agent. Contact information for the dealer
manager and solicitation agent and the information agent are set forth on
the back cover of this prospectus.
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The New Notes
The Goodyear Tire & Rubber Company, an Ohio corporation.
Up to $702 million aggregate principal amount of 8.75% Notes due 2020.
The new notes will mature on August 15, 2020.
The new notes will accrue interest at the rate of 8.75% per annum.

Interest on the new notes will accrue from the settlement date and will be
payable on February 15 and August 15 of each year, commencing on
August 15, 2010.

The new notes will be our senior unsecured obligations and will rank
equal in right of payment with all of our other existing and future
unsecured and unsubordinated indebtedness. The new notes are effectively
subordinated to all our existing and future secured debt and to the existing
and future secured debt of any subsidiaries that guarantee the new notes,
in each case, to the extent of the value of the collateral securing such debt,
and to all existing and future debt of our subsidiaries that do not guarantee
the new notes.

At September 30, 2009:

our consolidated senior secured indebtedness, including capital leases,
totaled approximately $2.7 billion;

our consolidated senior unsecured indebtedness totaled approximately
$3.2 billion; and

our subsidiaries guaranteeing the new notes had indebtedness, including
subsidiary guarantees of the Company s indebtedness, of approximately
$4.0 billion, of which $2.0 billion was secured.

As of and for the nine months ended September 30, 2009 and the year
ended December 31, 2008, without including eliminations for
intercompany transactions, our non-guarantor subsidiaries (i) had net sales
of approximately $11.1 billion and $19.6 billion and Goodyear net (loss)
income of approximately $29 million and $365 million, respectively,

(ii) had total assets of approximately $13.6 billion and $12.5 billion,
respectively, and (iii) had indebtedness of approximately $1.1 billion and
$1.2 billion, respectively. For a presentation of the financial information
pursuant to Rule 3-10 of Regulation S-X, see Note to the Consolidated
Financial Statements No. 13, Consolidating Financial Information, in our
Quarterly Report on Form 10-Q for the quarter ended September 30, 2009
and Note to the Consolidated Financial Statements No. 23, Consolidating
Financial Information in our Current Report on Form 8-K filed on May 5,
2009.
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Guarantees The new notes will be jointly and severally guaranteed on a senior
unsecured basis by certain of our subsidiaries. These guarantees may be
released in certain circumstances, including (i) if the new notes are
assigned an investment grade rating by Moody s and S&P and no default
or event of default has occurred or is continuing or (ii) at such time and
for so long as the relevant subsidiary
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Change of Control

Optional Redemption

Certain Covenants

Book-entry Form

No Prior Market; Trading

guarantor does not guarantee certain other indebtedness of the issuer or
other subsidiary guarantors. (With respect to (i), if either rating on the new
notes should subsequently decline to below investment grade, the
guarantees will be reinstated.)

Upon the occurrence of certain transactions meeting the definition of

change of control, each holder of the new notes will have the right to
require the issuer to purchase all or any part of such holder s new notes at a
purchase price in cash equal to 101% of the principal amount thereof plus
accrued and unpaid interest to the date of repurchase.

We have the option to redeem the new notes in whole at any time or in
part from time to time at the make-whole redemption price described in
this prospectus.

The indenture governing the new notes will contain covenants limiting the
issuer s and certain of its subsidiaries rights to:

incur secured indebtedness;
enter into sale and leaseback transactions; and
merge, consolidate or sell or lease all or substantially all of their assets.

These covenants are subject to a number of important additional
limitations and exceptions. For example, a lien on certain types of
property is permitted if it secures any indebtedness incurred to finance all
or part of the purchase price of such property, whether such lien is
incurred before, at the time of, or within one year after, the acquisition of
such property.

The new notes will be issued in book-entry form and will be 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. Beneficial interests in any of the new notes
will be shown, and transfers will be effected only through, records
maintained by DTC and its direct and indirect participants and any such
interests may not be exchanged for certificated notes, except in limited
circumstances.

The new notes will be new securities for which there is currently no
market. The new notes will not be listed on any securities exchange or
included in any automated quotation statement. No assurance can be given
as to the liquidity of or trading market for the new notes.

9

Table of Contents

30



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-4

Table of Contents

RISK FACTORS

Before deciding whether to participate in the exchange offer and consent solicitation, you should read carefully this
prospectus, including the risks described below and the documents incorporated by reference herein. In addition, you
should carefully consider, among other things, the matters discussed under Risk Factors in our Annual Report on
Form 10-K for the year ended December 31, 2008, in our Quarterly Reports on Form 10-Q for the quarters ended
June 30, 2009 and September 30, 2009, and in other documents that we subsequently file with the Securities and
Exchange Commission, all of which are incorporated by reference in this prospectus. The risks and uncertainties
described below or incorporated by reference herein are not the only risks and uncertainties we face. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations. If any of the risks described below or incorporated by reference herein actually occur, our business,
financial condition and results of operations could be materially adversely affected. The risks described below or
incorporated by reference herein also include forward-looking statements and our actual results may differ
substantially from those discussed in these forward-looking statements. See Forward-Looking Information.

Risks Related to the New Notes

The new notes are our senior unsecured obligations. As such, the new notes are effectively subordinated to all of
our existing and future secured debt, to the existing and future debt of our subsidiaries that do not guarantee the
new notes and to the existing and future secured debt of any subsidiaries that guarantee the new notes.

The new notes constitute our senior unsecured debt and rank equally in right of payment with all of our other existing
and future unsecured and unsubordinated debt. The new notes are effectively subordinated to all our existing and
future secured debt and to the existing and future secured debt of any subsidiaries that guarantee the new notes, in
each case to the extent of the value of the collateral securing such debt, and to the existing and future debt of our
subsidiaries that do not guarantee the new notes. In the event of 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 new notes. As of
September 30, 2009, we had approximately $5.9 billion of total indebtedness (including capital leases), approximately
$2.7 billion of which was secured.

Holders of the new notes will have a junior position to the claims of creditors, including trade creditors and tort
claimants, of our subsidiaries that do not guarantee the new notes (which includes all of our foreign subsidiaries other
than Goodyear Canada Inc.) and to all secured creditors of our subsidiaries, whether or not they guarantee the new
notes, with respect to the assets securing the claims of those secured creditors.

As of September 30, 2009, our subsidiaries guaranteeing the new notes had indebtedness, including capital leases and
subsidiary guarantees of the Company s indebtedness, of approximately $4.0 billion, approximately $2.0 billion of
which was secured.
As of and for the nine months ended September 30, 2009 and the year ended December 31, 2008:

our guarantor subsidiaries had net sales of approximately $1.3 billion and $1.9 billion, Goodyear net (loss)

income of approximately $(99) million and $40 million, and total assets of approximately $1.8 billion and
$1.9 billion, respectively;
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our non-guarantor subsidiaries had net sales of approximately $11.1 billion and $19.6 billion, Goodyear net
(loss) income of approximately $29 million and $365 million, and total assets of approximately $13.6 billion
and $12.5 billion, respectively; and

our non-guarantor subsidiaries had indebtedness of approximately $1.1 billion and $1.2 billion, respectively.
The above financial information does not include eliminations for intercompany transactions. For a presentation of the
financial information pursuant to Rule 3-10 of Regulation S-X for our subsidiaries guaranteeing the new notes and our

non-guarantor subsidiaries, see Note to the Consolidated Financial
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Statements No. 13, Consolidating Financial Information in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2009 and Note to the Consolidated Financial Statements No. 23, Consolidating Financial Information
in our Current Report on Form 8-K filed on May 5, 2009.

A court could cancel the guarantees of the new notes by our subsidiaries under fraudulent transfer law.

Certain of our U.S. and Canadian subsidiaries will guarantee the new notes. Although the guarantees provide you with
a direct unsecured claim against the assets of the guarantors, under federal bankruptcy law and comparable provisions
of state fraudulent transfer laws, in certain circumstances a court could cancel a guarantee and order the return of any
payments made thereunder to the subsidiary or to a fund for the benefit of its creditors.

A court might take these actions if it found, among other things, that when the guarantor incurred the debt evidenced
by its guarantee (i) it received less than reasonably equivalent value or fair consideration for the incurrence of the debt
and (ii) any one of the following conditions was satisfied:

the guarantor was insolvent or rendered insolvent by reason of the incurrence;

the guarantor was engaged in a business or transaction for which its remaining assets constituted unreasonably
small capital; or

the guarantor intended to incur, or believed (or reasonably should have believed) that it would incur, debts
beyond its ability to pay as those debts matured.

In applying the above factors, a court would likely find that a guarantor did not receive fair consideration or
reasonably equivalent value for its guarantee, except to the extent that it benefited directly or indirectly from the new
notes issuance. The determination of whether a guarantor was or was not rendered insolvent when it entered into its
guarantee will vary depending on the law of the jurisdiction being applied. Generally, an entity would be considered
insolvent if the sum of its debts (including contingent or unliquidated debts) is greater than all of its assets at a fair
valuation or if the present fair salable value of it assets is less than the amount that will be required to pay its probable
liability on its existing debts, including contingent or unliquidated debts, as they mature.

If a court canceled a guarantor s guarantee, you would no longer have a claim against that guarantor or its assets. Our
assets and the assets of the remaining guarantors may not be sufficient to pay the amount then due under the new
notes.

Our corporate structure may materially adversely affect our ability to meet our debt service obligations under the
new notes.

A significant portion of our consolidated assets is held by our subsidiaries. We have manufacturing or sales operations
in most countries in the world, often through subsidiary companies. Our cash flow and our ability to service our debt,
including the new 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.
Under the indenture governing the new notes, we and our subsidiaries may enter into agreements that restrict our
ability to receive dividends and other distributions from our subsidiaries, whether in connection with financing our
subsidiaries or otherwise. Furthermore, our subsidiaries are separate and distinct legal entities and those that are not
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subsidiary guarantors of the new notes have no obligation, contingent or otherwise, to make payments on the new
notes or to make any funds available for that purpose.
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The new notes place only limited restrictions on our ability to incur additional debt, and place no restrictions on
our ability to repurchase our securities or to take other actions that could adversely affect holders of the new notes.

The only restrictions under the indenture governing the new notes with respect to incurring additional debt are
covenants limiting our ability to incur secured indebtedness without equally and ratably securing all of our other
presently outstanding securities under the indenture, dated as of March 1, 1999, between the Company and Wells
Fargo Bank, N.A., successor to The Chase Manhattan Bank, as trustee, and possibly additional securities issued under
that indenture, and to engage in certain sale and leaseback transactions. The restrictions in these covenants are subject
to significant exceptions. In addition, the limited covenants applicable to the new notes do not require us to achieve or
maintain any minimum financial results relating to our financial position or results of operations. See Description of
the New Notes. Our ability to recapitalize, pay dividends, incur additional debt, issue and repurchase our securities
and take other actions that are not limited by the terms of the new notes could adversely affect our ability to make
payments under the new notes when due.

Guarantees of the new notes will be suspended if the new notes are rated investment grade at any time by both
Standard & Poor s and Moody s, and certain other events will release our subsidiary guarantors entirely from
their obligations to guarantee the new notes.

Under the indenture governing the new notes, from and after the first date when the new notes are rated investment
grade by both Standard & Poor s and Moody s, (i) Goodyear may elect to suspend guarantees of the new notes, and
(ii) a covenant relating to future subsidiary guarantors will be suspended and cease to have any effect. If after these
guarantees and this covenant are suspended, Standard & Poor s or Moody s were to downgrade their ratings of such
notes to a non-investment grade level, the covenant and the guarantees would be reinstated and the holders of the
notes would again have the protection of the guarantees and covenant. There are additional circumstances under which
the guarantee of a subsidiary guarantor could be released. For instance, a guarantee could be released at such time and
for so long as the relevant subsidiary guarantor does not guarantee certain other indebtedness of the Company or
another subsidiary guarantor. See Description of the New Notes  Subsidiary Guarantees.

We may not have the ability to raise the funds necessary to finance a change of control offer required by the
indenture governing the new notes and holders may be unable to require us to repurchase new notes in certain
circumstances.

Upon the occurrence of specific change of control events under the indenture governing the new notes, we will be
required to offer to repurchase all of the new notes then outstanding at 101% of the principal amount, plus accrued and
unpaid interest, to the repurchase date. A change of control may also accelerate our obligations to repay amounts
outstanding under our credit agreements and require us to make a similar offer to purchase our 9% Senior Notes due
2015, our 8.625% Senior Notes due 2011 and our 10.5% Senior Notes due 2016. Any of our future debt agreements
may contain a similar provision. We may not have sufficient assets or be able to obtain sufficient third party financing
on favorable terms to satisfy all of our obligations under the new notes and these other current and future instruments
upon a change of control.

Under the terms of certain of our existing credit agreements, a change in control will result in an event of default. Any
future credit agreements or other agreements or instruments relating to indebtedness to which we become a party may
contain restrictions on our ability to offer to repurchase the new notes in connection with a change of control. In the
event a change of control occurs at a time when we are prohibited from offering to purchase the new notes, we could
attempt to obtain the consent of the lenders under those agreements or attempt to refinance the related indebtedness,
but may not be successful.
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In addition, holders may not be able to require us to repurchase their new notes in certain circumstances involving a
significant change in the composition of our board of directors. Under the terms of the indenture governing the new
notes, we are required to offer to repurchase the new notes if, during any two consecutive years, individuals who at the
beginning of such period constituted our board of directors (together with any
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new directors whose election by such board of directors or whose nomination for election by our shareholders was
approved by a vote of a majority of our directors then still in office who were either directors at the beginning of such
period or whose election or nomination for election was previously so approved) cease for any reason to constitute a
majority of our board of directors then in office. In a recent decision, the Court of Chancery of Delaware considered a
change of control redemption provision of an indenture governing publicly traded debt securities that is substantially
similar to the change of control redemption provision described above. The court found that, in a proxy contest where
shareholders nominated their own slate of directors, the occurrence of a change of control under the indenture could
be avoided if the directors approved the dissident slate of directors solely for purposes of the indenture but did not
otherwise endorse them. In taking such action, the board of directors must determine in good faith that the election of
the dissident nominees would not be materially adverse to the corporation or its stockholders but is not required to
take into consideration the interests of the holders of debt securities in making this determination. As a result, in
certain circumstances involving a significant change in the composition of our board of directors, including in
connection with a proxy contest where our board of directors does not endorse a dissident slate of directors but

approves them for purposes of the indenture governing the new notes, holders of the new notes may not be entitled to
require us to make a change of control offer.

Your right to require us to redeem the new notes is limited.

The holders of new notes have limited rights to require us to purchase or redeem the new notes in the event of a
takeover, recapitalization or similar restructuring, including an issuer recapitalization or similar transaction with
management. Consequently, the change of control provisions of the indenture governing the new notes will not afford
any protection in a highly leveraged transaction, including a transaction initiated by us, if such transaction does not
result in a change of control or otherwise result in an event of default under the indenture governing the new notes.

Accordingly, the change of control provision is likely to be of limited effect in such situations.

If an active trading market does not develop for the new notes, you may be unable to sell the new notes or to sell
them at a price you deem sufficient.

The new notes will constitute a new issue of securities with no established trading market, and we do not intend to list
them on any securities exchange. Although the dealer manager has advised us that it currently intends to make a
market in the new notes, it is not obligated to do so and may discontinue its market-making activities at any time
without notice. As a result, the market price of the new notes could be adversely effected. We cannot give you any
assurance as to:

the liquidity of any trading market that may develop;

the ability of holders to sell their new notes; or

the price at which holders would be able to sell their new notes.

Even if a trading market develops, the new notes may trade at higher or lower prices than their principal amount or
purchase price, depending on many factors, including:

prevailing interest rates;
the number of holders of the new notes;

the interest of securities dealers in making a market for the new notes;
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the market for similar notes; and

our operating performance and financial condition.
Moreover, the market for non-investment grade debt has historically been subject to disruptions that have caused
volatility in prices. It is possible that the market for the new notes will be subject to disruptions. A disruption may

have a negative effect on you as a holder of the new notes, regardless of our prospects or performance.
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Finally, if a large number of holders of the old notes do not tender their old notes or tender their old notes improperly,
the limited amount of new notes that would be issued and outstanding after we complete the exchange offer could
adversely affect the development of a market for the notes.

Risks Related to the Exchange Offer and Consent Solicitation

Your decision to tender your old notes for new notes exposes you to the risk of nonpayment for a longer period of
time.

The old notes mature in 2011. The new notes will mature in 2020. If, following the maturity date of your old notes but
prior to the maturity date of the new notes, we were to become subject to a bankruptcy or similar proceeding, the
holders of old notes who did not exchange their old notes for new notes could have been paid in full and there would
exist a risk that holders of old notes who exchanged their old notes for new notes would not be paid in full, if at all.
Your decision to tender your old notes should be made with the understanding that the lengthened maturity of the new
notes exposes you to the risk of nonpayment for a longer period of time.

If the proposed amendments become effective, holders of old notes will no longer benefit from the protections
provided by the existing restrictive covenants, certain events of default and other provisions.

The proposed amendments to the indenture governing the old notes would delete many of the restrictive covenants
and certain events of default in the indenture governing the old notes. If the proposed amendments become effective,
holders of old notes that remain outstanding after the completion of the exchange offer and consent solicitation will no
longer be entitled to the benefit of those covenants, events of default and other provisions. The elimination or
modification of these provisions will permit us to take certain actions previously prohibited without needing to obtain
the consent of any holder of the old notes. Those actions could increase the credit risks associated with us, as well as
adversely affect the market price and credit rating of the old notes that remain outstanding.

You may have difficulty selling the old notes you do not exchange.

The trading market for old notes that are not exchanged could become more limited than the existing trading market
for the old notes and could cease to exist altogether due to the reduction in the principal amount of the old notes
outstanding upon consummation of the exchange offer. A more limited trading market might adversely affect the
liquidity, market price and price volatility of the old notes. If a market for old notes that are not exchanged exists or
develops, the old notes may trade at a discount to the price at which they would trade if the principal amount
outstanding were not reduced. There can, however, be no assurance that an active market in the old notes will exist,
develop or be maintained, or as to the prices at which the old notes may trade, after the exchange offer is
consummated.

You may not receive new notes in the exchange offer if the procedures for the exchange offer are not followed.

We will issue the new notes in exchange for your old notes only if you tender the old notes and deliver a properly
completed and duly executed letter of transmittal and consent or the electronic transmittal through DTC s ATOP,
which binds holders of the old notes to the terms of the letter of transmittal and consent, and other required documents
before expiration of the exchange offer. You should allow sufficient time to ensure timely delivery of the necessary
documents. Neither the exchange agent nor we are under any duty to give notification of defects or irregularities with
respect to the tenders of old notes for exchange. If you are the beneficial owner of old notes that are registered in the
name of your broker, dealer, commercial bank, trust company or other nominee, and you wish to tender in the
exchange offer, you should promptly contact the person in whose name your old notes are registered and instruct that
person to tender on your behalf.
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The consummation of the exchange offer and consent solicitation may be delayed or may not occur.

We are not obligated to complete the exchange offer and consent solicitation under certain circumstances and unless
and until certain conditions are satisfied, as described more fully below in Description of the Exchange Offer
Conditions to the Exchange Offer and Consent Solicitation. Even if the exchange offer and consent solicitation are
completed, they may not be completed on the schedule described in this prospectus. Accordingly, participating
holders may have to wait longer than expected to receive their new notes, during which time those holders will not be
able to effect transfers of their old notes tendered in the exchange offer.

The consideration to be received in the exchange offer does not reflect any valuation of the old notes or the new
notes and is subject to market volatility.

Our board of directors has made no determination that the consideration to be received in the exchange offer
represents a fair valuation of either the old notes or the new notes. We have not obtained a fairness opinion from any
financial advisor about the fairness to us or to you of the consideration to be received by holders of old notes.
Accordingly, none of Goodyear, our board of directors, the dealer manager and solicitation agent or any other person
is making any recommendation as to whether or not you should tender old notes for exchange in the exchange offer or
deliver a consent pursuant to the consent solicitation.

We may repurchase any old notes that are not tendered in the exchange offer on terms that are more favorable to
the holders of the old notes than the terms of the exchange offer.

Although we do not currently intend to do so, we may, to the extent permitted by applicable law, purchase old notes in
the open market, in privately negotiated transactions, through subsequent tender or exchange offers or otherwise. Any
other purchases may be made on the same terms or on terms that are more or less favorable to holders than the terms
of this exchange offer. We also reserve the right to repurchase any existing notes not tendered. If we decide to
repurchase old notes on terms that are more favorable than the terms of the exchange offer, those holders who decide
not to participate in the exchange offer could be better off than those that participated in the exchange offer.

If you are a U.S. Holder, you will likely recognize gain for U.S. federal income tax purposes as a result of your
participation in the exchange offer.

If you participate in the exchange offer, you will receive new notes with a principal amount in excess of the principal
amount of the old notes surrendered. As a result, if you are a U.S. Holder (as defined under Material U.S. Federal
Income Tax Considerations ) you will likely recognize a gain for U.S. federal income tax purposes with respect to such
excess principal amount. See Material U.S. Federal Income Tax Considerations Tax Consequences to U.S. Holders
Tax Consequences to U.S. Holders who Participate in the Exchange Offer.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER AND CONSENT SOLICITATION
Q: Why is Goodyear making the exchange offer and consent solicitation?

A: Goodyear is conducting the exchange offer in order to effectively extend the maturity date of a portion of our
indebtedness coming due in 2011. The purpose of the consent solicitation is to adopt the proposed amendments,
which will eliminate many of the restrictive covenants and certain events of default in the indenture governing
the old notes.

Q: What will I receive if I tender my old notes and deliver consents in the exchange offer and consent
solicitation?

A: Subject to certain conditions described below, for each $1,000 principal amount of our outstanding old notes that
is validly tendered, not validly withdrawn and accepted for exchange, and for which a consent is validly delivered
and not withdrawn, prior to the expiration date, which is currently scheduled for 11:59 p.m., New York City time,
on March 2, 2010, holders will receive $1,080 in principal amount of our new notes. The aggregate principal
amount of new notes to be issued to any holder in the exchange offer and consent solicitation will be rounded
down to the nearest $1,000. Any fractional portion of new notes will be paid in cash.

All holders whose old notes are validly tendered and accepted will also receive a cash payment equal to the
accrued and unpaid interest on their old notes accepted for exchange from the last applicable interest payment
date to but excluding the settlement date (which we anticipate will occur on or about the third business day
following the expiration date).

The new notes will be guaranteed on an unsecured basis by certain of our subsidiaries. The old notes are not
guaranteed by any of our subsidiaries.

Your right to receive the consideration described above is subject to all the conditions set forth in this prospectus
and the related letter of transmittal and consent.

Q: What are the consequences of not tendering in the exchange offer?

A: If the proposed amendments to the indenture governing the old notes become effective, holders of old notes that
remain outstanding after the completion of the exchange offer and consent solicitation will no longer be entitled
to the benefit of the restrictive covenants, events of default and other provisions in the indenture that will be
removed by the proposed amendments. The elimination or modification of these provisions will permit us to take
certain actions previously prohibited without needing to obtain the consent of any holder of the old notes. Those
actions could increase the credit risks associated with us, as well as adversely affect the market price and credit
rating of the old notes that remain outstanding.

In addition, following the consummation of the exchange offer and consent solicitation, the trading market for old
notes that are not exchanged could become more limited than the existing trading market for the old notes and
could cease to exist altogether due to the reduction in the amount of the old notes outstanding upon
consummation of the exchange offer. A more limited trading market might adversely affect the liquidity, market
price and price volatility of the old notes. We cannot assure you that ratings on the old notes will be maintained.
See Risk Factors Risks Related to the Exchange Offer and Consent Solicitation.
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Q: How do the old notes differ from the new notes to be issued in the exchange offer?

A: The interest rate on the old notes is 7.857% per annum and the old notes will mature on August 15, 2011, while
the interest rate on the new notes will be 8.75% per annum and the new notes will mature on August 15, 2020.
The new notes will be guaranteed on an unsecured basis by certain of our subsidiaries. The old notes that we are
offering to exchange are not guaranteed by any of our subsidiaries. There are also material differences in the
optional redemption provisions and certain of the covenants and events of default applicable to the new notes.
See Material Differences Between the New Notes and the Old Notes.

16

Table of Contents 43



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-4

Table of Contents

Q: What consents are required to effect the proposed amendments to the indenture governing the old notes?

A: In order for the proposed amendments to the old notes to be adopted, we must receive valid consents, not validly
withdrawn, from holders of at least a majority in aggregate principal amount of old notes.

Q: Are there any conditions to the consummation of the exchange offer and consent solicitation?

A: Our obligation to complete the exchange offer and consent solicitation is conditioned upon, among other things,
(i) the effectiveness of the registration statement of which this prospectus forms a part, (ii) our receipt of valid
tenders, not validly withdrawn, of at least $260 million in aggregate principal amount of old notes and (iii) the
other conditions described in Description of the Exchange Offer and Consent Solicitation ~Conditions to the
Exchange Offer and Consent Solicitation Registration and Combined General Conditions.

The consent solicitation is further conditioned upon our receipt of valid consents, not validly withdrawn, from
holders of at least a majority in aggregate principal amount of old notes and the other conditions described in

Description of the Exchange Offer and Consent Solicitation Conditions to the Exchange Offer and Consent
Solicitation Consent General Conditions. The exchange offer is not conditioned on our receipt of the consents
necessary to effect the proposed amendments.

Subject to applicable law, we may terminate or withdraw the exchange offer or consent solicitation if any of the
conditions are not satisfied or waived prior to the expiration date. We may also extend the exchange offer and
consent solicitation from time to time until the conditions are satisfied or waived.

Although we have no present plans or arrangements to do so, we reserve the right to amend, modify or waive, at
any time, the terms and conditions of the exchange offer and consent solicitation (with the exception of the
minimum consents condition with respect to the consent solicitation), subject to applicable law. We will give you
notice of any amendments, modifications or waivers as and if required by applicable law.

Q: When will the exchange offer expire?

A: The exchange offer and consent solicitation will expire at 11:59 p.m., New York City time, on March 2, 2010,
subject to our right to extend that time and date in our absolute discretion.

Q: Under what circumstances can the exchange offer and consent solicitation be extended, amended or
terminated?

A: We reserve the right to extend the exchange offer and consent solicitation in our absolute discretion for any
reason. We also expressly reserve the right, at any time, to amend the terms of the exchange offer or consent
solicitation in any respect prior to the expiration date. Further, we may be required to extend the exchange offer if
we make a material change in the terms of the exchange offer or in the information contained in this prospectus
or waive a material condition to the exchange offer. During any extension of the exchange offer and consent
solicitation, old notes that were previously tendered for exchange and not validly withdrawn, and consents
previously and validly delivered and not validly revoked, will remain subject to the exchange offer and consent
solicitation, but any such old notes and related consents may be withdrawn or revoked at any time prior to the
expiration date. Any waiver, amendment or modification of the exchange offer and consent solicitation, including
any change in the consideration, will apply to all old notes previously validly tendered and not validly withdrawn
and to all consents previously validly delivered and not validly revoked. We reserve the right to terminate the
exchange offer or consent solicitation at any time prior to the expiration date if any condition to the exchange
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offer or consent solicitation, as applicable, is not met. For more information regarding our right to extend, amend
or terminate the exchange offer and consent solicitation, see Description of the Exchange Offer and Consent
Solicitation = Expiration Date; Extensions; Amendments; Termination.

Q: When will Goodyear issue the new notes?

A: Assuming the conditions to the exchange offer are satisfied or waived, Goodyear will issue new notes along with
a cash payment equal to the accrued and unpaid interest on any old notes accepted for
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exchange promptly after the expiration date of the exchange offer. We anticipate that the settlement of the
exchange offer will occur on or about the third business day following the expiration date.

When will the proposed amendments to the indenture governing the new notes become effective?

If we receive the requisite consents to the proposed amendments, the proposed amendments to the indenture will
become effective upon the settlement of the exchange offer, which will occur on or about the third business day
following the expiration date.

What are my rights if I change my mind after I tender my old notes and deliver my consent?

Tenders of old notes as well as consents to the proposed amendments may be validly withdrawn and revoked at
any time prior to the expiration date. Note that consents may be revoked only by withdrawing the related old
notes and the withdrawal of any old notes will automatically constitute a revocation of the related consents.

Once withdrawal rights have expired on the expiration date, tenders of old notes and the delivery of consents may
not be validly withdrawn or revoked unless the expiration date is extended or Goodyear is required by law to
permit withdrawal. In addition, if not previously returned, you may withdraw any old notes tendered in the
exchange offer that are not accepted by us for exchange after the expiration of 40 business days from February 2,
2010. Any withdrawn old notes will be credited to the tendering holder s account at DTC or, if the withdrawn old
notes are held in physical form, will be returned to the tendering holder.

Will Goodyear receive any cash proceeds from the exchange offer and consent solicitation?
No.
What happens if some or all of my old notes and the related consents are not accepted?

If we decide not to accept some or all of your old notes and the related consents because of an invalid tender, the
occurrence of the other events set forth in this prospectus or otherwise, the old notes not accepted by us will be
credited to the tendering holder s account at DTC or, if the withdrawn old notes are held in physical form, will be
returned to the tendering holder promptly after the expiration or the termination of the exchange offer and the
related consents will be of no further force or effect.

Will I have to pay any fees or commissions if I tender my old notes and deliver related consents in the
exchange offer and consent solicitation?

If your old notes are held through a broker or other nominee who tenders the old notes on your behalf, your
broker may charge you a commission for doing so. You should consult with your broker or nominee to determine
whether any charges apply. Otherwise, you will not be required to pay any fees or commissions to us, the dealer
manager and the solicitation agent, the exchange agent or the information agent in connection with the exchange
offer and consent solicitation.

How do I tender my old notes for exchange in the exchange offer and deliver consents pursuant to the consent
solicitation?

If you are a holder of old notes and you wish to tender your old notes for exchange and deliver consents pursuant
to the exchange offer and consent solicitation, on or prior to the expiration date you must:
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(1) agree to be bound by the letter of transmittal and consent by transmitting either:

a properly completed and duly executed letter of transmittal and consent, which accompanies this prospectus, or
a facsimile of the letter of transmittal and consent, with all signature guarantees and other documents required by
the letter of transmittal and consent, to the exchange agent at the address set forth on the back cover of this
prospectus; or

a computer-generated message transmitted by means of DTC s ATOP and received by the exchange agent in
which you acknowledge and agree to be bound by the terms of the letter of transmittal and consent; and
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(2) deliver the old notes to the exchange agent by either:

transmitting a timely confirmation of book-entry transfer of your old notes into the exchange agent s account at
DTC; or

if the old notes are held in physical form, delivering certificates representing the old notes to the exchange agent.

We have not provided guaranteed delivery procedures in connection with the exchange offer and consent
solicitation. Holders must timely tender their old notes and deliver the related consents in accordance with the
procedures set forth herein.

For more information regarding the procedures for tendering your old notes and delivering the related consents
pursuant to the exchange offer and consent solicitation, see Description of the Exchange Offer and Consent
Solicitation Procedures for Tendering Old Notes and Delivering Consents.

Q: Will the new notes be freely tradable?

A: Yes. Generally, the new notes you receive in the exchange offer and consent solicitation will be freely tradable,
unless you are an affiliate of Goodyear, as that term is defined in the Securities Act. We do not intend to list the
new notes on any securities exchange and there can be no assurance as to the development or liquidity of any
market for the new notes. See Risk Factors Risks Related to the New Notes.

Q: To whom should I direct any questions?

A: Questions about the terms of the exchange offer or consent solicitation should be directed to the dealer manager
and solicitation agent. If you have questions regarding tender or consent procedures or require additional copies
of this prospectus or the letter of transmittal and consent, please contact the information agent. Contact
information for the dealer manager and solicitation agent and the information agent are set forth on the back
cover of this prospectus.
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USE OF PROCEEDS
We will not receive any cash proceeds from the exchange offer and consent solicitation.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Nine Months
Ended
Years Ended December 31, September 30,
2008 2007 2006 2005 2004 2009
Ratio of earnings to fixed charges(1) 1.33x 1.70x * 1.76x 1.40x o

* Earnings for the year ended December 31, 2006 were inadequate to cover fixed charges. The coverage deficiency
was $228 million.

** FEarnings for the nine months ended September 30, 2009 were inadequate to cover fixed charges. The coverage
deficiency was $505 million.

(1) For purposes of calculating our ratio of earnings to fixed charges:

Earnings consist of pre-tax income (loss) from continuing operations before adjustment for minority interests in
consolidated subsidiaries or income or loss from equity investees plus (i) amortization of previously capitalized
interest and (ii) distributed income of equity investees less (i) capitalized interest and (ii) minority interest in
pre-tax income of consolidated subsidiaries with no fixed charges.

Fixed charges consist of (i) interest expense, (ii) capitalized interest, (iii) amortization of debt discount, premium
or expense, (iv) the interest portion of rental expense (estimated to equal 1/3 of such expense, which is
considered a reasonable approximation of the interest factor) and (v) proportionate share of fixed charges of
investees accounted for by the equity method.

The consolidated ratio of earnings to fixed charges is determined by adding back fixed charges, as defined
above, to earnings, as defined above, which is then divided by fixed charges, as defined above.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated historical capitalization as of
September 30, 2009, and on an as adjusted basis to give effect, as of such date, to the (i) consummation of the
exchange offer and consent solicitation and resulting issuance of the new notes to tendering holders of old notes
assuming that $650 million (or 100%) of the outstanding principal amount of the old notes are exchanged and (ii) the
repayment of our Senior Floating Rate Notes due 2009, at maturity, on December 1, 2009. No adjustments have been
made to reflect normal course operations by us, or other developments with our business, after September 30, 2009,
and thus the as adjusted information provided below is not indicative of our actual cash position or capitalization at
any date. The information presented in the table below should be read in conjunction with the consolidated historical
financial statements and notes thereto that are included in our filings with the SEC that are incorporated by reference

into this prospectus.

Cash and cash equivalents(1)(4)

Total debt:

Senior Secured European and German Revolving Credit Facilities(2)
U.S. First Lien Revolving Credit Facility(3)

U.S. Second Lien Term Loan Facility

Pan-European Accounts Receivable Securitization Facility
Senior Floating Rate Notes due 2009(4)

7.857% Notes due 2011

8.625% Senior Notes due 2011

9% Senior Notes due 2015

10.5% Senior Notes due 2016

8.75% Notes due 2020 offered hereby(5)

7% Notes due 2028

Other U.S. and international debt

Notes payable and overdrafts

Capital leases

Total debt
Minority shareholders equity
Goodyear shareholders equity(1)(6)

Minority shareholders equity nonredeemable

Total capitalization

(1
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As of September 30, 2009
Actual Adjusted
(Dollars in millions)
(Unaudited)
$ 2,590 $ 2,090
$ 800 $ 800

1,200 1,200
478 478
500
650
325 325
260 260
960 960
650
149 149
326 326
243 243
19 19
$ 5910 $ 5410
624 624
782 782
245 245
$ 7,561 $ 7,061
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No adjustment has been made for approximately $7 million in commissions and expenses estimated to be
incurred in connection with the exchange offer, for any cash that may be payable as a result of rounding down to
increments of $1,000 the principal amount of the new notes issuable in the exchange offer or for any cash that
may be payable as accrued and unpaid interest on old notes that are validly tendered and accepted for exchange.

(2) Excludes $14 million in outstanding letters of credit as of September 30, 2009.
(3) Excludes $498 million in outstanding letters of credit as of September 30, 2009.

(4) The Senior Floating Rate Notes due 2009 were repaid, at maturity, on December 1, 2009, using available cash on
hand.

(5) We will accrete the difference in the carrying amount of the old notes and the principal of the new notes as
additional interest expense over the life of the new notes using the effective interest rate method. The direct costs
of the exchange offer incurred with third parties will be expensed.

(6) Goodyear shareholders equity includes (i) common stock, without par value, 450,000,000 shares authorized,
242,153,987 shares outstanding at September 30, 2009, and (ii) preferred stock, without par value,
50,000,000 shares authorized, no shares outstanding.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth selected consolidated financial data for each of the years ended December 31, 2008,
2007, 2006, 2005 and 2004. The selected historical statement of operations data for the years ended December 31,
2008, 2007 and 2006 and the selected historical balance sheet data as of December 31, 2008 and 2007 have been
derived from our audited consolidated financial statements and related notes, which appear in our Current Report on
Form 8-K filed on May 5, 2009, which is incorporated by reference herein. The selected historical statement of
operations data for the years ended December 31, 2005 and 2004 and the selected historical balance sheet data as of
December 31, 2006, 2005 and 2004 are unaudited and also appear in our Current Report on Form 8-K filed on May 5,
2009. The selected historical statement of operations data for the nine months ended September 30, 2009 and 2008
and the selected historical balance sheet data as of September 30, 2009 have been derived from our unaudited
consolidated financial statements and related notes, which appear in our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2009, which is incorporated by reference herein. The selected historical balance sheet
data as of September 30, 2008 is unaudited and appears in our Current Report on Form 8-K filed on May 5, 2009,
except for long term debt and capital leases, which appears in our Quarterly Report on Form 10-Q for the quarter
ended September 30, 2008. In our opinion, all adjustments necessary for a fair presentation of our financial position
and results of operations have been included in our unaudited consolidated financial statements, which consist only of
normal recurring adjustments. Operating results for interim periods are not necessarily indicative of the results that
may be expected for a full year period. The financial data below is only a summary. It should be read in conjunction
with our historical consolidated financial statements, including the notes thereto, and Management s Discussion and
Analysis of Financial Condition and Results of Operations contained in the annual, quarterly and current reports filed
by us with the SEC. See  Where You Can Find More Information. The historical financial information presented may
not be indicative of our future performance.

Nine Months Ended
Year Ended December 31,(1) September 30,
2008(2) 2007(3) 2006(4) 2005(5) 2004(6) 2009(7) 2008(8)
(In millions, except per share amounts)

Statement of operations

data:

Net sales $ 19488 $ 19,644 $ 18,751 $ 18,098 $ 16,885 $ 11,864 $ 15,353
Income (loss) from

continuing operations $ 23) $ 190 $ (280) $ 202 S 64 $ (499 $ 318
Discontinued operations 463 43 115 101

Income (loss) before
cumulative effect of

accounting change (23) 653 (237) 317 165 (499) 318
Cumulative effect of

accounting change (11)

Net income (loss) $ 23 $ 653 $ (237) $ 306 $ 165 $ (499 $ 318
Less: minority shareholders

net income (loss) 54 70 111 95 58 (17 65
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Goodyear net income (loss) $
Goodyear income (loss) per
share basic:

Income (loss) from

continuing operations $
Discontinued operations

Income (loss) before
cumulative effect of
accounting change

Cumulative effect of
accounting change

Goodyear net income (loss)
per share  basic $

Goodyear net income (loss)
per share diluted:

Income (loss) from

continuing operations $
Discontinued operations

Income (loss) before
cumulative effect of
accounting change
Cumulative effect of
accounting change

Goodyear net income (loss)
per share  diluted $

(77 $

0.32) $

(0.32)

0.32) $

0.32) $

(0.32)

0.32) $

583

0.60
2.30

2.90

2.90

0.59

2.25

2.84

2.84

$

$

(348)

(2.21)
0.25

(1.96)

(1.96)

(2.21)
0.25

(1.96)

(1.96)

22

$

$

$

$

211§

061 §
0.65

1.26
(0.06)

1.20 $

0.60 §$
0.64

1.24

(0.06)

107

0.03
0.58

0.61

0.61

0.03

0.57

0.60

0.60

$

$

482) $

(2.00) $

(2.00)

(2.00) $

(2.00) $

(2.00)

(2.00) $

253

1.05

1.05

1.05

1.04

1.04

1.04
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Nine Months Ended
Year Ended December 31,(1) September 30,
2008(2) 2007(3) 2006(4) 2005(5) 2004(6) 2009(7) 2008(8)
(In millions, except per share amounts)

Balance sheet data:

Total assets $ 15226 $ 17,191 $ 17,022 § 15593 § 16,079 $ 15,677 $ 17,043
Long term debt and capital

leases due within one year 582 171 405 448 1,010 647 80
Long term debt and capital

leases 4,132 4,329 6,538 4,701 4,387 5,020 5,035
Goodyear shareholders

equity (deficit) 1,022 2,850 (741) 108 126 782 3,214
Total shareholders equity

(deficit) 1,253 3,150 (487) 348 369 1,027 3,517

Dividends per share

(1) Refer to Principles of Consolidation and Recently Issued Accounting Pronouncements in the Note to the
Consolidated Financial Statements No. 1, Accounting Policies in our Current Report on Form 8-K filed on
May 5, 2009.

(2) Goodyear net loss in 2008 included net after-tax charges of $311 million, or $1.29 per share  diluted, due to
rationalization charges, including accelerated depreciation and asset write-offs; costs related to the redemption of
long-term debt; write-offs of deferred debt issuance costs associated with refinancing and redemption activities;
general and product liability  discontinued products; VEBA-related charges; charges related to Hurricanes Ike
and Gustav; losses from the liquidation of our subsidiary in Jamaica; charges related to the exit of our Moroccan
business; and the valuation allowance on our investment in The Reserve Primary Fund. Goodyear net loss in
2008 also included after-tax benefits of $68 million, or $0.28 per share diluted, from asset sales, settlements with
suppliers and the benefit of certain tax adjustments.

(3) Goodyear net income in 2007 included a net after-tax gain of $508 million, or $2.48 per share diluted, related to
the sale of our Engineered Products business. Goodyear net income in 2007 also included net after-tax charges of
$332 million, or $1.62 per share diluted, due to curtailment and settlement charges related to our pension plans;
asset sales, including the assets of North American Tire s tire and wheel assembly operation; costs related to the
redemption and conversion of long-term debt; write-offs of deferred debt issuance costs associated with
refinancing, redemption and conversion activities; rationalization charges, including accelerated depreciation and
asset write-offs; and the impact of the United Steelworkers ( USW ) strike. Of these amounts, discontinued
operations in 2007 included net after-tax charges of $90 million, or $0.44 per share diluted, due to curtailment
and settlement charges related to pension plans, rationalization charges, and costs associated with the USW
strike.

(4) Goodyear net loss in 2006 included net after-tax charges of $804 million, or $4.54 per share diluted, due to the
impact of the USW strike, rationalization charges, accelerated depreciation and asset write-offs, and general and
product liability discontinued products. Goodyear net loss in 2006 included net after-tax benefits of
$283 million, or $1.60 per share diluted, from certain tax adjustments, settlements with raw material suppliers,
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asset sales and increased estimated useful lives of our tire mold equipment. Of these amounts, discontinued
operations in 2006 included net after-tax charges of $56 million, or $0.32 per share diluted due to the impact of
the USW strike, rationalization charges, accelerated depreciation and asset write-offs, and net after-tax benefits
of $16 million, or $0.09 per share diluted, from settlements with raw material suppliers.

(5) Goodyear net income in 2005 included net after-tax charges of $68 million, or $0.38 per share diluted, due to
reductions in production resulting from the impact of hurricanes, fire loss recovery, favorable settlements with
certain chemical suppliers, rationalizations, receipt of insurance proceeds for an environmental insurance
settlement, general and product liability — discontinued products, asset sales, write-off of debt fees, the cumulative
effect of adopting FIN 47, and the impact of certain tax adjustments. Of these amounts, discontinued operations
in 2005 included after-tax charges of $4 million, or $0.02 per share diluted, for rationalizations.
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(6)

(7N

®)

Goodyear net income in 2004 included net after-tax charges of $154 million, or $0.87 per share  diluted, for
rationalizations and related accelerated depreciation, general and product liability  discontinued products,
insurance fire loss deductibles, external professional fees associated with an accounting investigation and asset
sales. Goodyear net income in 2004 also included net after-tax benefits of $239 million, or $1.34 per share
diluted, from an environmental insurance settlement, net favorable tax adjustments and a favorable lawsuit
settlement. Of these amounts, discontinued operations in 2004 included net after-tax charges of $28 million, or
$0.16 per share  diluted, for rationalizations and related accelerated depreciation, and after-tax gains of

$4 million, or $0.02 per share diluted, from asset sales and a favorable lawsuit settlement.

Goodyear net loss for the nine months ended September 30, 2009 included net after-tax charges of $256 million,
or $1.06 per share diluted, due to rationalization charges, including accelerated depreciation and asset write-offs,
asset sales, non-cash loss on the liquidation of a subsidiary in Guatemala and expenses related to our new USW
labor contract. Goodyear net loss for the nine months ended September 30, 2009 also included after-tax benefits
of $58 million, or $0.24 per share diluted, due to certain tax adjustments.

Goodyear net income for the nine months ended September 30, 2008 included net after-tax charges of

$220 million, or $0.90 per share diluted, due to rationalization charges, including accelerated depreciation and
asset write-offs, costs related to the redemption of long-term debt; write-offs of deferred debt issuance costs
associated with refinancing and redemption activities; VEBA-related charges; charges related to Hurricanes Ike
and Gustav; charges related to the exit of our Moroccan business and certain tax adjustments. Goodyear net
income for the nine months ended September 30, 2008 included net after-tax benefits of $44 million, or $0.18 per
share diluted, due to asset sales and the benefit of certain tax adjustments.
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DESCRIPTION OF THE EXCHANGE OFFER AND CONSENT SOLICITATION
Purpose of the Exchange Offer and Consent Solicitation

The purpose of the exchange offer is to effectively extend the maturity date of a portion of our indebtedness coming
due in 2011. The purpose of the consent solicitation is to adopt the proposed amendments, which will eliminate many
of the restrictive covenants and certain events of default in the indenture governing the old notes.

Terms of the Exchange Offer and Consent Solicitation

Upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal and
consent, we are offering to exchange our outstanding 7.857% Notes due 2011 (CUSIP No. 382550AH4), or old notes,
for our new notes described below. As of February 1, 2010, $650 million in aggregate principal amount of old notes
remain outstanding.

As part of the exchange offer, we are soliciting consents from the holders of old notes to amend certain provisions set
forth in the indenture governing the old notes. For a description of the proposed amendments to the indenture

governing the old notes, see Description of the Proposed Amendments. Holders of old notes may not deliver consents
to the proposed amendments without tendering their old notes in the exchange offer, nor may they tender their old

notes in the exchange offer without also delivering their consents to the proposed amendments. The completion,
execution and delivery of the accompanying letter of transmittal and consent by a holder of old notes, or the electronic
transmittal through DTC s ATOP, which binds holders of the old notes to the terms of the letter of transmittal and
consent, in connection with a valid tender of old notes will constitute the delivery of consents with respect to the
tendered notes.

Consideration

For each $1,000 principal amount of our outstanding old notes that is validly tendered and accepted for exchange, and
for which a consent is validly delivered and not withdrawn, holders will receive $1,080 in principal amount of our
new notes. The aggregate principal amount of new notes to be issued to any holder in the exchange offer and consent
solicitation will be rounded down to the nearest $1,000. Any fractional portion of new notes will be paid in cash.

All holders whose old notes are validly tendered and accepted will also receive a cash payment equal to the accrued
and unpaid interest on their old notes accepted for exchange from the last applicable interest payment date to but
excluding the settlement date.

Interest on the new notes will accrue from the settlement date and will be payable semi-annually, on February 15 and
August 15 of each year, commencing on August 15, 2010, to holders of record on the immediately preceding February
1 and August 1.

Expiration Date; Extensions; Amendments; Termination

For purposes of the exchange offer and consent solicitation, the expiration date will be 11:59 p.m., New York City
time, on March 2, 2010, subject to our right to extend that time and date in our absolute discretion, in which case the

expiration date means the latest time and date to which the exchange offer and consent solicitation are extended.

We reserve the right, in our absolute discretion, by giving oral or written notice to the exchange agent, to:
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extend the exchange offer and consent solicitation;

terminate the exchange offer or consent solicitation if a condition to our obligation to exchange old notes for
new notes or to accept the related consents is not satisfied or waived on or prior to the expiration date; and

amend or modify the exchange offer or consent solicitation, or waive any condition to the exchange offer or
consent solicitation.
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If we make a material change in the terms of the exchange offer or the information concerning the exchange offer, or
waive a material condition of the exchange offer, we will promptly disseminate disclosure regarding the changes to
the exchange offer and extend the exchange offer, if required by law.

During any extension of the exchange offer and consent solicitation, all old notes previously validly tendered and not
validly withdrawn, and consents previously validly delivered and not validly revoked, will remain subject to the
exchange offer and consent solicitation, but any such old notes and related consents may be withdrawn or revoked at
any time prior to the expiration date. Any waiver, amendment or modification of the exchange offer and consent
solicitation, including any change in the consideration, will apply to all old notes previously validly tendered and not
validly withdrawn and to all consents previously validly delivered and not validly revoked.

We will promptly announce any extension, amendment or termination of the exchange offer by issuing a press release.
We will announce any extension of the expiration date no later than 9:00 a.m., New York City time, on the first
business day after the previously scheduled expiration date.

Acceptance of Old Notes

Subject to the terms and conditions of the exchange offer, and assuming we do not otherwise terminate the exchange
offer, we will be deemed to accept validly tendered old notes that have not been validly withdrawn at or prior to the
expiration date when, and if, we give oral or written notice of acceptance to the exchange agent. If any tendered old
notes are not accepted for any reason described in the terms and conditions of the exchange offer, such unaccepted old
notes will be returned to the tendering holder at our expense promptly after the expiration or termination of the
exchange offer. Any withdrawn or unaccepted old notes will be credited to the tendering holder s account at DTC or, if
the tendered old notes are held in physical form, by delivering the withdrawn or unaccepted old notes to the tendering
holder. Under no circumstances will we be required to accept old notes for exchange that have not been validly
tendered at or prior to the expiration date in accordance with the procedures set forth in this prospectus. We reserve
the absolute right to reject any and all tenders of old notes and deliveries of related consents not in proper form or any
old notes the acceptance for exchange of which may, in the opinion of counsel, be unlawful. See ~ Procedures for
Tendering Old Notes and Delivering Consents.

Settlement Date; Delivery of Consideration

The settlement date will occur promptly following the expiration date. We anticipate that the settlement date will
occur on or about the third business day following the expiration date.

Subject to the terms and conditions of the exchange offer and consent solicitation, and assuming that the exchange
offer or consent solicitation are not otherwise terminated by us, on the settlement date:

old notes validly tendered and not validly withdrawn in accordance with the procedures set forth in this
prospectus and the letter of transmittal and consent at or prior to the expiration of the exchange offer that are
accepted by us will be exchanged for new notes; and

the supplemental indenture setting forth the terms of the new notes and the proposed amendments to the
indenture governing the old notes will be executed, unless Goodyear fails to receive the requisite consents to
the proposed amendments, in which case the supplemental indenture will set forth only the terms of the new
notes.
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New notes issued in partial or full exchange for old notes in the exchange offer will be delivered in book-entry form
by deposit with DTC. Any cash payments for accrued and unpaid interest from the last applicable interest payment
date to but excluding the settlement date on any old notes accepted in the exchange offer and any cash payments for
fractional portions of new notes to be issued in the exchange offer will be made by deposit of funds with DTC. DTC
will transmit the new notes and cash payments to holders.
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Conditions to the Exchange Offer and the Consent Solicitation

Registration and Combined General Conditions. Notwithstanding any other provisions of the exchange offer and the
consent solicitation, or any extension of the exchange offer and the consent solicitation, the exchange offer and the
consent solicitation are each subject to the following registration conditions, which we cannot waive:

the registration statement of which this prospectus forms a part shall have been declared effective by the SEC;
no stop order suspending the effectiveness of the registration statement will have been issued; and

no proceedings for that purpose will have been instituted or be pending or, to our knowledge, be contemplated
or threatened by the SEC.

Notwithstanding any other provisions of the exchange offer and the consent solicitation, or any extension of the
exchange offer and the consent solicitation, we will not be required to deliver any consideration, and we may
terminate the exchange offer and the consent solicitation or, at our option, modify, extend or otherwise amend the
exchange offer and the consent solicitation, unless each of the following conditions, which we refer to as the
combined general conditions, are satisfied or waived:

(1) we have received valid tenders, not validly withdrawn, of at least $260 million in aggregate principal amount of
old notes;

(2) no action or event shall have occurred or been threatened (including a default under an agreement, indenture or
other instrument or obligation to which we or one of our affiliates is a party or by which we or one of our affiliates is
bound), nor shall any action, proceeding, application, claim, counterclaim or investigation (whether formal or
informal) be pending or have been taken, nor shall any statute, rule, regulation, judgment, order, stay, decree or
injunction have been proposed, promulgated, enacted, entered, enforced or deemed to be applicable to the exchange
offer or the exchange of old notes under the exchange offer by or before any court or governmental, regulatory or
administrative agency or instrumentality, domestic or foreign, authority or tribunal, or by any other person, domestic
or foreign, that either:

(a) challenges the exchange offer or the exchange of old notes under the exchange offer or might, directly or
indirectly, prohibit, prevent, restrict or delay consummation of, or might otherwise adversely affect in any material
manner, the exchange offer or the exchange of old notes under the exchange offer; or

(b) in our reasonable judgment, could materially affect the business, condition (financial or otherwise), income,
operations, properties, assets, liabilities or prospects of Goodyear and its subsidiaries, taken as a whole, or materially
impair the contemplated benefits to us of the exchange offer or the exchange of old notes under the exchange offer or
might be material to holders of old notes in deciding whether to accept the exchange offer;

(3) none of the following has occurred:

any general suspension of or limitation on trading in securities on any United States national securities
exchange or in the over-the-counter market (whether or not mandatory);

any material decrease in the trading price of the old notes;

a material impairment in the general trading market for debt securities;
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a declaration of a banking moratorium or any suspension of payments in respect of banks by federal or
state authorities in the United States (whether or not mandatory);

a commencement or escalation of a war, armed hostilities, terrorist act or other national or international
crisis directly or indirectly relating to the United States;
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any limitation (whether or not mandatory) by any governmental authority on, or other event having a
reasonable likelihood of affecting, the extension of credit by banks or other lending institutions in the
United States;

any material disruption has occurred in securities settlement or clearance services in the United States;

any amalgamation, merger, acquisition or other business combination proposal involving us shall have
been proposed, announced or made by any person or entity;

any material adverse change in U.S. securities or financial markets generally; or

in the case of any of the foregoing existing at the time of the commencement of the exchange offers, a
material acceleration or worsening thereof; and

(4) the trustee under the indenture governing the old notes shall not have objected in any respect to, nor have taken
any action that could in our reasonable judgment adversely affect the consummation of, the exchange offer or the
exchange of old notes under the exchange offer nor shall the trustee have taken any action that challenges the validity
or effectiveness of the procedures used by us in making the exchange offer or the exchange of the old notes under the
exchange offer.

The foregoing conditions (but not the registration conditions) are for our sole benefit and may be waived by us, in
whole or in part, at our absolute discretion. Any determination made by us concerning an event, development or
circumstance described or referred to above will be conclusive and binding. Our failure at any time to exercise any of
our rights will not be deemed a waiver of any other right, and each right will be deemed an ongoing right which may
be asserted at any time and from time to time.

If any of the registration and combined general conditions are not satisfied, we may, at any time on or prior to the
expiration date:

terminate the exchange offer and the consent solicitation and return all tendered old notes, in which case the
delivered consents will be of no further force or effect;

modify, extend or otherwise amend the exchange offer or the consent solicitation and retain all tendered old
notes and delivered consents until the expiration date, as extended, subject, however, to the withdrawal and
revocation rights of holders; or

waive any unsatisfied conditions other than the registration condition with respect to the exchange offer and the
consent solicitation and accept all old notes tendered and consents delivered and not previously validly
withdrawn or revoked.

Consent General Conditions. As described above, the consent solicitation is conditioned on the registration
conditions and the combined general conditions. The consent solicitation is further subject to the following conditions,
which we refer to as the consent general conditions:

(1) our receipt of valid consents, not validly withdrawn, from holders of at least a majority in aggregate principal

amount of old notes, which is the consent required to effect the proposed amendments to the indenture governing the
old notes;
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(2) no action or event shall have occurred or been threatened (including a default under an agreement, indenture or
other instrument or obligation to which we or one of our affiliates is a party or by which we or one of our affiliates is
bound), nor shall any action, proceeding, application, claim, counterclaim or investigation (whether formal or
informal) be pending or have been taken, nor shall any statute, rule, regulation, judgment, order, stay, decree or
injunction have been proposed, promulgated, enacted, entered, enforced or deemed to be applicable to the consent
solicitation or the proposed

28

Table of Contents 64



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form S-4

Table of Contents

amendments, by or before any court or governmental, regulatory or administrative agency or instrumentality, domestic
or foreign, authority or tribunal, or by any other person, domestic or foreign, that either:

(a) challenges the consent solicitation or the proposed amendments or might, directly or indirectly, prohibit, prevent,
restrict or delay consummation of, or might otherwise adversely affect in any material manner, the consent solicitation
or the proposed amendments; or

(b) in our reasonable judgment, could materially impair the contemplated benefits to us of the consent solicitation or
the proposed amendments, or might be material to holders of old notes in deciding whether to give their consents;

(3) the trustee under the indenture governing the old notes shall have executed and delivered a supplemental indenture
relating to the proposed amendments; and

(4) the trustee under the indenture governing the old notes shall not have objected in any respect to, nor have taken
any action that could in our reasonable judgment adversely affect, the consummation of the consent solicitation or our
ability to effect the proposed amendments, nor shall the trustee have taken any action that challenges the validity or
effectiveness of the procedures used by us in soliciting consents (including the form thereof) or in making the consent
solicitation.

If any of the consent general conditions are not satisfied but the registration and combined general conditions have
been satisfied or waived, we may, at any time on or prior to the date on which the supplemental indenture is executed
and delivered by the parties thereto:

terminate the consent solicitation, in which case the delivered consents will be of no further force or effect; or

waive the unsatisfied conditions with respect to the consent solicitation (other than with respect to the receipt
of valid consents from holders of at least a majority in aggregate principal amount of old notes), in which case
the supplemental indenture setting forth the proposed amendments to the indenture governing the old notes will
be executed.

If we terminate the consent solicitation but consummate the exchange offer, the consideration received by tendering
holders in the exchange offer will not be reduced or otherwise affected. The consent general conditions (other than
with respect to the receipt of valid consents from holders of at least a majority in aggregate principal amount of old
notes) are for our sole benefit and may be waived by us, in whole or in part, at our absolute discretion. Any
determination made by us concerning an event, development or circumstance described or referred to above will be
conclusive and binding. Our failure at any time to exercise any of our rights will not be deemed a waiver of any other
right, and each right will be deemed an ongoing right which may be asserted at any time and from time to time.

Future Purchases and Exchanges of Old Notes by Us

Although we have no plans to do so, following completion of the exchange offer and consent solicitation, we may
acquire additional old notes that remain outstanding in the open market, in privately negotiated transactions, in new
exchange offers, by redemption or otherwise. Future purchases, exchanges or redemptions of old notes that remain
outstanding after the exchange offer may be on terms that are more or less favorable than the exchange offer. Future
purchases, exchanges and redemptions, if any, will depend on many factors, which include market conditions and the
condition of our business.

Certain Consequences to Holders of Old Notes Not Participating in the Exchange Offer and Consent
Solicitation
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Consummation of the exchange offer and consent solicitation may have adverse consequences to holders of old notes
who elect not to participate. In particular, the trading market for old notes that are not exchanged could become more
limited than the existing trading market for the old notes and could cease to exist altogether due to the reduction in the
amount of the old notes outstanding upon consummation of the exchange offer. A more limited trading market might
adversely affect the liquidity, market price and price volatility of
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the old notes. Nor can we assure you that ratings on the old notes will be maintained. The proposed amendments to the
indenture governing the old notes would delete many of the restrictive covenants and certain events of default in the
indenture governing the old notes. If the proposed amendments become effective, holders of old notes that remain
outstanding after the completion of the exchange offer and consent solicitation will no longer be entitled to the benefit
of those covenants, events of default and other provisions. The elimination or modification of these provisions will
permit us to take certain actions previously prohibited without needing to obtain the consent of any holder of the old
notes. Those actions could increase the credit risks associated with us, as well as adversely affect the market price and
credit rating of the old notes that remain outstanding.

See Risk Factors Risks Related to the Exchange Offer and Consent Solicitation.
Procedures for Tendering Old Notes and Delivering Consents

General. If you wish to participate in the exchange offer and consent solicitation you must validly tender (and
not validly withdraw) your old notes and deliver (and not validly revoke) consents to the exchange agent at or
prior to the expiration date in accordance with the procedures described below. In order to meet this deadline,
custodians and clearing systems may require you to act on a date prior to the expiration date. Additionally,
they may require further information in order to process all requests to tender. Holders are urged to contact
their custodians and clearing systems as soon as possible to ensure compliance with their procedures and
deadlines.

The method of delivery of the old notes, the letter of transmittal and consent and all other required documents to the
exchange agent is at the election and risk of the holder. Where applicable, holder should use an overnight or hand
delivery service, properly insured. In all cases, sufficient time should be allowed to assure delivery to and receipt by
the exchange agent at or prior to the expiration date. Do not send the letter of transmittal and consent or any old notes
to anyone other than the exchange agent.

Questions about the terms of the exchange offer or consent solicitation should be directed to the dealer manager. If
you have questions regarding tender or consent procedures or require additional copies of this prospectus or the letter
of transmittal and consent, please contact the information agent. Contact information for the dealer manager and the
information agent are set forth on the back cover of this prospectus. Holders whose old notes are held by a custodial
entity such as a broker, dealer, commercial bank, trust company or other nominee can also contact such custodial
entity for assistance in tendering their old notes.

The valid tender of old notes at or prior to the expiration date upon the terms and subject to the terms and conditions
of the exchange offer and consent solicitation and in accordance with the procedures described below will be deemed
to constitute delivery of a consent with respect to the old notes tendered.

Valid Tender of Old Notes and Delivery of Consents. If you are a holder of old notes and you wish to tender your old
notes for exchange and deliver consents pursuant to the exchange offer and consent solicitation, on or prior to the
expiration date you must:

(1) agree to be bound by the letter of transmittal and consent by transmitting either:
a properly completed and duly executed letter of transmittal and consent, which accompanies this
prospectus, or a facsimile of the letter of transmittal and consent, with all signature guarantees and other

documents required by the letter of transmittal and consent, to the exchange agent at the address set forth
on the back cover of this prospectus; or
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a computer-generated message transmitted by means of DTC s ATOP, as described below, and received by
the exchange agent in which you acknowledge and agree to be bound by the terms of the letter of
transmittal and consent; and

(2) deliver the old notes to the exchange agent by either:

transmitting a timely confirmation of book-entry transfer of your old notes into the exchange agent s
account at DTC pursuant to the procedure for book-entry transfers described below; or
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if the old notes are held in physical form, delivering the old notes to the exchange agent as described
below.

We have not provided guaranteed delivery procedures in connection with the exchange offer and consent solicitation.
Holders must timely tender their old notes in accordance with the procedures set forth herein.

Delivery of Letter of Transmittal and Consent Through ATOP. In lieu of physically completing and signing the

letter of transmittal and consent and delivering it to the exchange agent, DTC participants that have the old notes
credited to their DTC account and held of record by DTC s nominee may electronically transmit their acceptance of the
exchange offer and deliver consents pursuant to the consent solicitation through ATOP, for which the transaction will
be eligible. In accordance with ATOP procedures, DTC will then verify the acceptance of the exchange offer and the
delivery of consents and send an agent s message to the exchange agent for its acceptance. An agent s message isa
message transmitted by DTC, and received by the exchange agent, which states that DTC has received an express
acknowledgement from you that you have received the exchange offer documents and agree to be bound by the terms
of the letter of transmittal and consent, and that we may enforce such agreement against you.

Delivery of documents to DTC does not constitute delivery to the exchange agent. If you desire to tender your old
notes through DTC, you must allow sufficient time for completion of the ATOP procedures during the normal
procedures of DTC. We will have the right, which may be waived, to reject the defective tender of old notes as invalid
and ineffective.

Holders whose old notes are held by DTC should be aware that DTC may have deadlines earlier than the
expiration date for DTC to be advised of the action that you may wish for them to take with respect to your old
notes and, accordingly, such holders are urged to contact DTC as soon as possible in order to determine DTC s
applicable deadlines.

Book-Entry Delivery of Old Notes. The exchange agent has or will establish an account with respect to the old notes
at DTC for purposes of the exchange offer and consent solicitation, and any financial institution that is a participant in
the DTC system and whose name appears on a security position listing as the record owner of the old notes may make
book-entry delivery of old notes by causing DTC to transfer the old notes into the exchange agent s account at DTC in
accordance with DTC s procedure for transfer.

Delivery of Old Notes Held in Physical Form. We do not believe any old notes exist in physical form. If you believe
you hold old notes in physical form, please contact the exchange agent regarding procedures for participating in the
exchange offer and consent solicitation. Any old notes in physical form must be tendered using a letter of transmittal
and consent and such old notes must be delivered to the exchange agent at its address set forth on the back cover of
this prospectus.

Tendering and Consenting with Respect to Old Notes Held Through a Custodian. Any holder whose old notes are
held by a custodial entity such as a broker, dealer, commercial bank, trust company or other nominee and who wishes
to tender old notes and deliver consents should contact such custodial entity promptly and instruct such custodial
entity to tender the old notes and deliver consents on such holder s behalf.

A custodial entity cannot tender old notes and deliver consents on behalf of a holder of old notes without such
holder s instructions. Holders whose old notes are held by a custodial entity such as a broker, dealer,
commercial bank, trust company or other nominee should be aware that such nominee may have deadlines
earlier than the expiration date for such nominees to be advised of the action that you may wish for them to
take with respect to your old notes and, accordingly, such holders are urged to contact any custodial entity such
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as a broker, dealer, commercial bank, trust company or other nominee through which they hold their old notes
as soon as possible in order to learn of the applicable deadlines of such nominees.
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Effect of Letter of Transmittal and Consent

Subject to and effective upon the acceptance of and the exchange of the old notes validly tendered thereby, by
executing and delivering a letter of transmittal and consent, a tendering holder, among other things:

irrevocably sells, assigns and transfers to or upon our order, all right, title and interest in and to all the old notes
tendered thereby;

consents to the proposed amendments to the indenture governing the old notes;

waives any and all rights with respect to the old notes (including any existing or past defaults and their
consequences in respect of the old notes);

releases and discharges us and the trustee under the indenture governing the old notes from any and all claims
such holder may have, now or in the future, arising out of or related to the old notes, including any claims that
such holder is entitled to receive additional principal or interest payments with respect to the old notes (other
than as expressly provided in this prospectus and the letter of transmittal and consent) or to participate in any
redemption or defeasance of the old notes;

represents and warrants, among other things, that the old notes tendered were owned as of the date of tender,
free and clear of all liens, charges, claims, encumbrances, interests and restrictions of any kind;

irrevocably appoints the exchange agent as its true and lawful agent and attorney-in-fact (with full knowledge
that the exchange agent also acts as our agent with respect to the tendered old notes, with full power coupled
with an interest) to:

deliver certificates representing the old notes, or transfer ownership of the old notes on the account books
maintained by DTC, together with all accompanying evidences of transfer and authenticity, to or upon our
order;

deliver to us and the trustee under the indenture governing the old notes such holder s letter of transmittal and
consent as evidence of the holders consent to the proposed amendments with respect to their tendered old
notes and as certification that validly delivered and not revoked consents from holders of the requisite
aggregate principal amount of outstanding old notes to adopt the proposed amendments, duly executed by
holders of such old notes, have been received, all in accordance with the terms and conditions of the

exchange offer and consent solicitation as described in this prospectus; and

receive all benefits and otherwise exercise all rights of beneficial ownership of such old notes, all in
accordance with the terms and conditions of the exchange offer and consent solicitation.

The agreement between us and a holder set forth in the letter of transmittal and consent (and any agent s message in
lieu thereof) will be governed by, and construed in accordance with, the laws of the State of New York.

Signature Guarantees. Signatures on all letters of transmittal and consent must be guaranteed by a recognized
participant in the Securities Transfer Agents Medallion Program, the New York Stock Exchange, Inc. Medallion
Signature Program or the Stock Exchange Medallion Program (each, a Medallion Signature Guarantor ), unless the old
notes tendered thereby are tendered (i) by a holder of old notes (or by a participant in DTC whose name appears on a
security position listing as the owner of such old notes) who has not completed the box entitled Special Delivery
Instructions on the letter of transmittal and consent, or (ii) for the account of a member firm of a registered national
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securities exchange, a member of FINRA or a commercial bank or trust company having an office or correspondent in
the United States.

If the old notes not accepted for exchange are to be returned to a person other than the registered holder, then the
signatures on the letter of transmittal and consent accompanying the tendered old notes must be guaranteed by a
Medallion Signature Guarantor as described above.
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Determination of Validity. All questions as to the validity, form, eligibility (including time of receipt) and acceptance
of any tendered old notes and delivered consents pursuant to any of the procedures described above, and the form and
validity (including time of receipt of notices of withdrawal) of all documents will be determined by us in our sole
discretion, which determination will be final and binding absent a finding to the contrary by a court of competent
jurisdiction. We reserve the absolute right to reject any or all tenders of any old notes and delivery of consents
determined by us not to be in proper form, or if the acceptance of or exchange of such old notes or validation of such
consents may, in the opinion of our counsel, be unlawful or result in a breach of contract. A waiver of any defect or
irregularity with respect to the tender of one old note shall not constitute a waiver of the same or any other defect or
irregularity with respect to the tender of any other old note.

Your tender of old notes and delivery of consents will not be deemed to have been validly made until all defects or
irregularities in your tender and delivery have been cured or waived. None of us, the dealer manager and solicitation
agent, the information agent, the exchange agent or any other person or entity is under any duty to give notification of
any defects or irregularities in any tender or withdrawal of any old notes or consents, or will incur any liability for
failure to give any such notification.

Withdrawal of Tenders and Revocation of Consents

Tenders of old notes may be validly withdrawn at any time prior to the expiration date, as extended by us. In addition,
if not previously returned, you may withdraw any old notes tendered in the exchange offer that are not accepted by us
for exchange after the expiration of 40 business days from February 2, 2010. Any withdrawn old notes will be credited
to the tendering holder s account at DTC or, if the withdrawn old notes are held in physical form, will be returned to
the tendering holder.

Consents may be revoked at any time prior to the expiration date, as extended by us. Consents may be revoked only
by withdrawing the related old notes and the withdrawal of any old notes will automatically constitute a revocation of
the related consents.

For a withdrawal of a tender and revocation of a consent to be effective, a written or facsimile transmission notice of
withdrawal, or a properly transmitted request message through ATOP, must be received by the exchange agent prior
to the expiration date at its address listed on the back cover of this prospectus. Any such written or
facsimile-transmitted notice must:

specify the name of the tendering holder of old notes;

bear a description of the old notes to be withdrawn;

specify, in the case of old notes tendered by physical delivery of certificates for those old notes, the certificate
numbers shown on the particular certificates evidencing those old notes;

specify the aggregate principal amount represented by those old notes;

specify, in the case of old notes tendered by physical delivery of certificates for those old notes, the name of
the registered holder, if different from that of the tendering holder, or specify, in the case of old notes tendered
by book-entry transfer, the name and number of the account at DTC to be credited with the withdrawn old

notes;

specify, in the case of old notes tendered by physical delivery of certificates for those old notes, mailing
instructions for the return of such notes to the tendering holder; and
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be signed by the holder of those old notes in the same manner as the original signature on the letter of
transmittal and consent, including any required signature guarantees, or be accompanied by evidence

satisfactory to us that the person withdrawing the tender has succeeded to the beneficial ownership of those old
notes.

Withdrawal of tenders of old notes and revocations of consents may not be rescinded, and any old notes validly
withdrawn and consents validly revoked will thereafter be deemed not to have been validly tendered for purposes of
the exchange offer and consent solicitation. Validly withdrawn old notes may, however, be
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re-tendered by again following the procedures described in ~ Procedures for Tendering Old Notes and Delivering
Consents on or prior to the expiration date.

Exchange Agent

GBSC has been appointed as the exchange agent for the exchange offer and consent solicitation. Letters of transmittal
and consent and all correspondence in connection with the exchange offer and consent solicitation should be sent or
delivered by each holder of old notes, or a beneficial owner s broker, dealer, commercial bank, trust company or other
nominee, to the exchange agent at the address listed on the back cover of this prospectus. We have agreed to pay the
exchange agent reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket
expenses in connection therewith. We have agreed to indemnify the exchange agent against certain liabilities,
including liabilities arising under the federal securities laws.

Information Agent

GBSC has also been appointed as the information agent for the exchange offer and consent solicitation. Questions
concerning tender or consent procedures and requests for additional copies of this prospectus or the letter of
transmittal and consent should be directed to the information agent at the address and telephone numbers listed on the
back cover of this prospectus. Holders of old notes may also contact their broker, dealer, commercial bank, trust
company or other nominee for assistance concerning the exchange offer and consent solicitation. We will pay the
information agent reasonable and customary fees for its services and will reimburse it for its reasonable out-of-pocket
expenses. We have agreed to indemnify the information agent against certain liabilities, including liabilities arising
under the federal securities laws.

Dealer Manager and Solicitation Agent

We have retained Citigroup Global Markets Inc. to act as dealer manager for the exchange offer and solicitation agent
for the consent solicitation (the dealer manager ). We will pay a fee to the dealer manager for soliciting acceptances of
the exchange offer and consents in the consent solicitation. We will also reimburse the dealer manager for its

reasonable out-of-pocket expenses, including the reasonable expenses and disbursements of its legal counsel. The
obligations of the dealer manager to perform its functions are subject to various conditions. We have agreed to
indemnify the dealer manager against various liabilities, including various liabilities under the federal securities laws.
Questions regarding the terms of the exchange offer and consent solicitation may be directed to Citigroup Global
Markets Inc. at the address and telephone number listed on the back cover of this prospectus.

The dealer manager and certain of its affiliates have provided, from time to time, and in the future may provide,
certain commercial banking, investment banking and financial advisory services to us and our affiliates, for which
they have received, and in the future will receive, customary fees. In addition, the dealer manager and its affiliates
may have owned, currently own or may own, equity or equity-like securities of us. Affiliates of the dealer manager are
agents and/or lenders under our senior credit facility.

In the ordinary course of its business, the dealer manager or its affiliates may at any time hold long or short positions,
and may trade for its own account or the accounts of customers, in our securities, including in the old notes. To the
extent that the dealer manager or its affiliates own old notes during the exchange offer and consent solicitation, they
may tender such old notes pursuant to the terms of the exchange offer and consent solicitation. Such participation, if
any, will be on the same terms and subject to the same conditions set forth in this prospectus applicable to other
holders of the old notes.

Announcements
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We may make any announcement required pursuant to the terms of this prospectus or required or permitted by the
Exchange Act or the rules promulgated thereunder through a reasonable press release or other public announcement in
our sole discretion; provided, that, if any such announcement is made by issuing a
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press release to PR Newswire or to the Dow Jones News Service, such announcement shall be deemed reasonable and
sufficient.

Soliciting Dealer Fee

With respect to any tender by an individual beneficial owner of $250,000 in aggregate principal amount of old notes
or less that is accepted in the exchange offer and consent solicitation, we will pay the relevant eligible soliciting dealer
a fee of 0.50% on the amount of such tender (the soliciting dealer fee ); provided, however, that in no event will the
aggregate amount of soliciting dealer fee due to any individual soliciting dealer institution exceed $250,000. In order
to be eligible to receive the soliciting dealer fee, a properly completed soliciting dealer form, which is included in the
documentation accompanying the letter of transmittal and consent, must be received by the exchange agent prior to
the expiration date. We will, in our sole discretion, determine whether a soliciting dealer has satisfied the criteria for
receiving a soliciting dealer fee (including, without limitation, the submission of the appropriate documentation
without defects or irregularities and in respect of bona fide tenders). Other than the foregoing, no fees or commissions
have been or will be paid by us to any broker, dealer or other person, other than the dealer manager, the information
agent and the exchange agent, in connection with the exchange offer and consent solicitation.

A soliciting dealer is a retail broker designated in the soliciting dealer form and is:

a broker or dealer in securities that is a member of any national securities exchange in the United States or of
FINRA; or

a bank or trust company located in the United States.

Soliciting dealers will include any of the organizations described above even when the activities of such organization
in connection with the exchange offer and consent solicitation consist solely of forwarding to clients, materials
relating to the exchange offer and consent solicitation and tendering old notes as directed by beneficial owners thereof.
Each soliciting dealer will confirm that each holder of old notes that it solicits has received a copy of this document
and any amendments or supplements thereto, or concurrently with such solicitation it provided the holder with a copy
of this document and any amendments or supplements thereto. No soliciting dealer is required to make any
recommendation to holders of old notes as to whether to tender or refrain from tendering in the exchange offer or to
deliver a consent pursuant to the consent solicitation. No assumption is made, in making payment to any soliciting
dealer, that its activities in connection with the exchange offer and consent solicitation included any activities other
than those described in this paragraph. For all purposes noted in materials relating to the exchange offer and consent
solicitation, the term solicit shall be deemed to mean no more than processing old notes tendered or consents delivered
or forwarding to customers material in connection therewith.

We will not pay a solicitation fee to any soliciting broker if such soliciting dealer is required for any reason to transfer
the amount of such fee to the beneficial owner tendering the outstanding notes or the tendered outstanding notes are
for the soliciting dealer s own account. If tendered outstanding notes are registered in the name of such soliciting
dealer, no such fee shall be payable unless such outstanding notes are held by such soliciting dealer as nominee and
such outstanding notes are being tendered for the benefit of one or more beneficial owners.

Other Fees and Expenses
We will bear the fees and expenses of soliciting tenders and consents for the exchange offer and consent solicitation.
Tendering holders of old notes will not be required to pay any fee or commission to the dealer manager, information

agent or exchange agent. If, however, a tendering holder handles the transaction through its broker, dealer,
commercial bank, trust company or other nominee, that holder may be required to pay brokerage fees or commissions.
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The principal solicitation is being made by mail. However, additional solicitations may be made by facsimile
transmission, telephone or in person by the dealer manager as well as by our officers and other employees.
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Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of old notes pursuant to the exchange offer. The
tendering holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any
other person, if:

certificates representing old notes for principal amounts not tendered or accepted for exchange are to be
delivered to, or are to be issued in the name of, any person other than the registered holder of old notes
tendered;

tendered old notes are registered in the name of any person other than the person signing the letter of
transmittal and consent; or

a transfer tax is imposed for any reason other than the exchange of old notes under the exchange offer.

If satisfactory evidence of payment of transfer taxes is not submitted with the letter of transmittal and consent, the
amount of any transfer taxes will be billed to the tendering holder.

Accounting Treatment

We will account for the exchange offer as an exchange of debt under United States generally accepted accounting
principles since the old debt and the new debt are not substantially different. Accordingly, the new notes will be
recorded at the same carrying value as the old notes. We will recognize no gain or loss for accounting purposes upon
the consummation of the exchange offer. We will accrete the difference in the carrying amount of the old notes and
the principal of the new notes as additional interest expense over the life of the new notes using the effective interest
rate method. The direct costs of the exchange offer incurred with third parties will be expensed.

Source of Funds for the Exchange Offers and Consent Solicitations

We intend to fund all cash payments to holders pursuant to the exchange offer and consent solicitation, represented by
an amount equal to accrued and unpaid interest from the last applicable interest payment date to but excluding the
settlement date on any old notes accepted in the exchange offer and any cash payments for fractional portions of new
notes, with cash on hand.

Compliance with Securities Laws

We are making the exchange offer to all holders of outstanding old notes. We are not aware of any jurisdiction in
which the making of the exchange offer is not in compliance with applicable law. If we become aware of any
jurisdiction in which the making of the exchange offer would not be in compliance with applicable law, we will make
a good faith effort to comply with any such law. If, after such good faith effort, we cannot comply with any such law,
the exchange offer will not be made to, nor will tenders of old notes be accepted from or on behalf of, the holders of
old notes residing in any such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the
exchange offer to be made by a licensed broker or dealer, the exchange offer will be deemed to be made on our behalf
by the dealer manager or one or more registered brokers or dealers licensed under the laws of that jurisdiction.

This prospectus does not constitute an offer to sell or a solicitation of any offer to buy in any jurisdiction where such

offer or solicitation would be unlawful. Persons into whose possession this prospectus comes are advised to inform
themselves about and to observe any restrictions relating to this exchange offer and the distribution of this prospectus.
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DESCRIPTION OF THE PROPOSED AMENDMENTS

If a majority of the outstanding principal amount of the old notes are tendered and the exchange offer and consent
solicitation are completed, old notes that remain outstanding will be subject to terms modified by the proposed
amendments to the indenture governing the old notes. The proposed amendments would delete many of the restrictive
covenants and certain events of default in the indenture governing the old notes. The covenants eliminated by the
proposed amendments include covenants restricting our ability to incur indebtedness secured by, or enter into sale and
leaseback transactions relating to, certain U.S. manufacturing facilities. The proposed amendments would also delete
certain provisions relating to defeasance of the old notes, including the condition to defeasance requiring delivery of
an opinion of counsel confirming that the defeasance does not constitute a taxable event.

The following description is meant to be only a summary of the provisions of the proposed amendments. It does not
restate the terms of the supplemental indenture containing the entire terms of the proposed amendments. We have
filed a copy of the indenture governing the old notes and the form of supplemental indenture as an exhibit to the
registration statement of which this prospectus forms a part. We urge that you carefully read the indenture and the
supplemental indenture because the indenture and the supplemental indenture, and not this description, will govern
your rights as continuing holders of old notes.

The proposed amendments constitute a single proposal. A consenting holder must consent to the proposed
amendments as an entirety and may not consent selectively with respect to certain of the proposed amendments.

In order to be adopted, the holders of a majority of the outstanding principal amount of old notes must consent to the
proposed amendments. Holders may not deliver consents to the proposed amendments without tendering their old
notes and holders may not tender their old notes without delivering consents. If the conditions to the exchange offer

and consent solicitation are not satisfied or waived, the proposed amendments will not become effective.

The proposed amendments to the indenture and the old notes will, if adopted, delete (or as indicated, modify) the
following covenants, events of default and other provisions of the indenture:

Section 5.01(d) Events of Default relating to failure to perform covenants (other than payment covenants)
Section 5.15  Waiver of Stay or Extension Laws

Section 10.05 Limitation on Secured Indebtedness

Section 10.06 Limitation on Sale and Leaseback Transactions

Section 13.04  Conditions to Defeasance or Covenant Defeasance (deleting clauses (2), (4), (5), (6), (7) and (8),
which specify certain conditions to Defeasance and Covenant Defeasance)
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DESCRIPTION OF OTHER INDEBTEDNESS
Senior Secured Credit Facilities

$1.5 Billion Amended and Restated First Lien Revolving Credit Facility Due 2013. Our amended and restated first
lien revolving credit facility is available in the form of loans or letters of credit, with letter of credit availability limited
to $800 million. Subject to the consent of the lenders whose commitments are to be increased, we may request that the
facility be increased by up to $250 million. Our obligations under the facility are guaranteed by most of our
wholly-owned U.S. and Canadian subsidiaries. Our obligations under the facility and our subsidiaries obligations
under the related guarantees are secured by first priority security interests in collateral owned by us and those
subsidiaries that includes, subject to certain exceptions:

U.S. and Canadian accounts receivable and inventory;
certain of our U.S. manufacturing facilities;

equity interests in certain of our U.S. and Canadian subsidiaries and up to 65% of the equity interests in our
other foreign subsidiaries, excluding Goodyear Dunlop Tires Europe B.V., or GDTE, and its subsidiaries; and

substantially all other tangible and intangible assets, including equipment, contract rights and intellectual
property.

Availability under the facility is subject to a borrowing base, which is based on eligible accounts receivable and
inventory of the parent company and certain of its U.S. and Canadian subsidiaries, after adjusting for customary
factors which are subject to modification from time to time by the administrative agent and the majority lenders at
their discretion (not to be exercised unreasonably). Modifications are based on the results of periodic collateral and
borrowing base evaluations and appraisals. To the extent that our eligible accounts receivable and inventory decline,
our borrowing base will decrease and the availability under the facility may decrease below $1.5 billion. In addition, if
the amount of outstanding borrowings and letters of credit under the facility exceeds the borrowing base, we are
required to prepay borrowings and/or cash collateralize letters of credit in an amount sufficient to eliminate the excess.
As of September 30, 2009, our borrowing base under this facility was $66 million below the stated amount of

$1.5 billion.

The facility, which matures on April 30, 2013, contains certain covenants that, among other things, limit our ability to
incur additional debt or issue redeemable preferred stock, make certain restricted payments or investments, incur liens,
sell assets (excluding the sale of properties located in Akron, Ohio), incur restrictions on the ability of our subsidiaries
to pay dividends to us, enter into affiliate transactions, engage in sale and leaseback transactions, and consolidate,
merge, sell or otherwise dispose of all or substantially all of our assets. These covenants are subject to significant
exceptions and qualifications. In addition, in the event that the availability under the facility plus the aggregate amount
of our Available Cash is less than $150 million, we will not be permitted to allow our ratio of EBITDA to
Consolidated Interest Expense to be less than 2.0 to 1.0 for any period of four consecutive fiscal quarters. Available
Cash , EBITDA and Consolidated Interest Expense have the meanings given them in the facility.

The facility has customary representations and warranties including, as a condition to borrowing, that all such
representations and warranties are true and correct, in all material respects, on the date of the borrowing, including
representations as to no material adverse change in our financial condition since December 31, 2006. The facility also
has customary defaults, including a cross-default to material indebtedness of Goodyear and our subsidiaries.
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If Available Cash plus the availability under the facility is greater than $400 million, amounts drawn under the facility
will bear interest either (i) at a rate of 125 basis points over LIBOR or (ii) 25 basis points over an alternative base rate
(the higher of the prime rate or the federal funds rate plus 50 basis points), and undrawn amounts under the facility
will be subject to an annual commitment fee of 37.5 basis points. If Available Cash plus the availability under the
facility is equal to or less than $400 million, then amounts drawn under the facility will bear interest either (i) at a rate
of 150 basis points over LIBOR or (ii) 50 basis points over an alternative base rate, and undrawn amounts under the
facility will be subject to an annual commitment fee of 25 basis points.

At September 30, 2009, we had $800 million outstanding and $498 million of letters of credit issued under the
revolving credit facility. At December 31, 2008, we had $700 million outstanding and $497 million of letters of credit
issued under the revolving credit facility.
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$1.2 Billion Amended and Restated Second Lien Term Loan Facility Due 2014. Our amended and restated second
lien term loan facility is, subject to the consent of the lenders making additional term loans, able to be increased at our
request by up to $300 million. Our obligations under this facility are guaranteed by most of our wholly-owned
U.S. and Canadian subsidiaries and are secured by second priority security interests in the same collateral securing the
$1.5 billion first lien credit facility. The second lien term loan facility, which matures on April 30, 2014, contains
covenants, representations and warranties and defaults similar to those in the $1.5 billion first lien credit facility.
However, if our Pro Forma Senior Secured Leverage Ratio (the ratio of Consolidated Net Secured Indebtedness to
EBITDA) for any period of four consecutive fiscal quarters is greater than 3.0 to 1.0, before we may use cash
proceeds from certain asset sales to repay any junior lien, senior unsecured or subordinated indebtedness, we must
first offer to prepay borrowings under the second lien term loan facility. Pro Forma Senior Secured Leverage Ratio,
Consolidated Net Secured Indebtedness and EBITDA have the meanings given them in the facility.

Loans under this facility bear interest, at our option, at LIBOR plus 175 basis points or an alternative base rate plus
75 basis points. If our corporate ratings by Moody s and Standard & Poor s are Ba3 or better and BB- or better,
respectively (in each case with at least a stable outlook), then loans under this facility will bear interest, at our option,
at LIBOR plus 150 basis points or an alternative base rate plus 50 basis points.

As of September 30, 2009 and December 31, 2008, this facility was fully drawn.

505 Million Amended and Restated Senior Secured European And German Revolving Credit Facilities Due
2012. Our amended and restated facilities consist of a 155 million German revolving credit facility, which is only
available to certain of our German subsidiaries of GDTE, which we refer to collectively as the German borrowers, and
a 350 million European revolving credit facility, which is available to the same German borrowers and to GDTE and
certain of its other subsidiaries, with a 125 million sublimit for non-German borrowers and a 50 million letter of credit
sublimit. Goodyear and its subsidiaries that guarantee our U.S. facilities provide unsecured guarantees to support the
German revolving credit facility and the European revolving credit facility and GDTE and certain of its subsidiaries in
the United Kingdom, Luxembourg, France and Germany also provide guarantees. GDTE s obligations under the
facilities and the obligations of its subsidiaries under the related guarantees are secured by first priority security
interests in collateral that includes, subject to certain exceptions:

the capital stock of the principal subsidiaries of GDTE; and

substantially all the tangible and intangible assets of GDTE and GDTE s subsidiaries in the United Kingdom,
Luxembourg, France and Germany, including certain accounts receivable, inventory, real property, equipment,
contract rights and cash accounts, but excluding certain accounts receivable and cash accounts in subsidiaries
that are or may become parties to securitization programs.

The facilities, which mature on April 30, 2012, contain covenants similar to those in our first lien credit facility, with
additional limitations applicable to GDTE and its subsidiaries. In addition, under the facilities we are not permitted to
allow GDTE s ratio of Consolidated Net J.V. Indebtedness to Consolidated European J.V. EBITDA to be greater than
3.0 to 1.0 at the end of any fiscal quarter. Consolidated Net J.V. Indebtedness is determined, through March 31, 2011,
net of the sum of (1) cash and cash equivalents in excess of $100 million held by GDTE and its subsidiaries, (2) cash
and cash equivalents in excess of $150 million held by the parent company and its U.S. subsidiaries and (3)
availability under our first lien revolving credit facility if the ratio of EBITDA to Consolidated Interest Expense
described above under $1.5 Billion Amended and Restated First Lien Revolving Credit Facility Due 2013 is not
applicable and the conditions to borrowing under the first lien revolving credit facility are met. Consolidated Net J.V.
Indebtedness also excludes loans from other consolidated Goodyear entities. Consolidated Net J.V. Indebtedness and
Consolidated European J.V. EBITDA have the meanings given them in the facilities. Under the revolving credit
facilities, we pay an annual commitment fee of 62.5 basis points on the undrawn portion of the commitments and
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loans bear interest at LIBOR plus 200 basis points for loans denominated in U.S. dollars or pounds sterling and
EURIBOR plus 200 basis points for loans denominated in euros.

The above facilities have customary representations and warranties including, as a condition to borrowing, that all
such representations and warranties are true and correct, in all material respects, on the date of the borrowing,
including representations as to no material adverse change in our financial condition since December 31, 2006. The
facilities also have customary defaults, including cross-defaults to material indebtedness of Goodyear and our
subsidiaries.
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As of September 30, 2009 and December 31, 2008, there were no borrowings under the German revolving credit
facility. Under the European revolving credit facility, there were no borrowings as of September 30, 2009 and there
were $182 million ( 130 million) of borrowings (including $84 million ( 60 million) of borrowings by the non-German
borrowers) as of December 31, 2008. Letters of credit issued under the European revolving credit facility totaled

$14 million ( 10 million) as of September 30, 2009 and $16 million ( 11 million) as of December 31, 2008.

International Accounts Receivable Securitization Facilities. GDTE and certain of its subsidiaries are parties to a
pan-European accounts receivable securitization facility that provides up to 450 million of funding and expires in
2015. Utilization under this facility is based on current available receivable balances. The facility is subject to
customary annual renewal of back-up liquidity commitments.

The facility involves an ongoing daily sale of substantially all of the trade accounts receivable of certain GDTE
subsidiaries to a bankruptcy-remote French company controlled by one of the liquidity banks in the facility. These
subsidiaries retain servicing responsibilities. It is an event of default under the facility if the ratio of GDTE s
consolidated net indebtedness to its consolidated EBITDA is greater than 3.00 to 1.00. This financial covenant will
automatically be amended to conform to the European credit facilities upon any amendment of such covenant in the
European credit facilities that is approved by a majority in interest of the credit facility lenders and accounts
receivable facility backup liquidity providers, taken together. This financial covenant is substantially similar to the
covenant included in the European credit facilities.

As of September 30, 2009 and December 31, 2008, the amount available and fully utilized under this program totaled
$478 million ( 328 million) and $483 million ( 346 million), respectively. The program did not qualify for sale
accounting, and accordingly, these amounts are included in Long-term debt and capital leases.

In addition to the pan-European accounts receivable securitization facility discussed above, subsidiaries in Australia
have accounts receivable programs totaling $58 million and $61 million at September 30, 2009 and December 31,
2008, respectively. These amounts are included in Notes payable and overdrafts.

Other Foreign Credit Facilities. During the third quarter of 2008, our China subsidiary executed financing
agreements in China. The facilities provide for availability of up to 3.6 billion renminbi (approximately $530 million

at September 30, 2009 and $535 million at December 31, 2008) and can only be used to finance the relocation and
expansion of our manufacturing facilities in China. The facilities contain covenants relating to our China subsidiary
and have customary representations and warranties and defaults relating to our China subsidiary s ability to perform its
obligations under the facilities. The facilities mature in 2016 and principal amortization begins five years after the first
disbursement. There were no borrowings outstanding at September 30, 2009 or December 31, 2008.

Other Debt Securities

We have outstanding $325 million in aggregate principal amount of 8.62