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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

  For the fiscal year ended December 31, 2010

Or

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

  For the transition period from                      to                     .

Commission file number: 000-26727

BioMarin Pharmaceutical Inc.
(Exact name of registrant as specified in its charter)

Delaware 68-0397820
(State of other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)
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Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $.001 par value The NASDAQ Global Select Market

Preferred Share Purchase Rights

Securities registered under Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K.    ¨

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.

Large accelerated filer    x Accelerated filer    ¨
Non-accelerated filer    ¨      (Do not check if a smaller reporting company) Smaller reporting company    ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act.)    Yes  ¨    No  x

Indicate the number of shares outstanding of each of the issuer�s classes of common stock, as of the latest practicable date: 110,723,087 shares
common stock, par value $0.001, outstanding as of February 15, 2011. The aggregate market value of the voting and non-voting stock held by
non-affiliates of the registrant as of June 30, 2010 was $1,026.3 million.

The documents incorporated by reference are as follows:

Portions of the Registrant�s Proxy Statement for our annual meeting of stockholders to be held May 12, 2011, are incorporated by reference into
Part III.
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Part I.

FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K contains �forward-looking statements� as defined under securities laws. Many of these statements can be
identified by the use of terminology such as �believes,� �expects,� �anticipates,� �plans,� �may,� �will,� �projects,� �continues,� �estimates,� �potential,� �opportunity�
and similar expressions. These forward-looking statements may be found in �Risk Factors,� �Business,� and other sections of this Annual Report on
Form 10-K. Our actual results or experience could differ significantly from the forward-looking statements. Factors that could cause or
contribute to these differences include those discussed in �Risk Factors,� as well as those discussed elsewhere in this Annual Report on Form
10-K. You should carefully consider that information before you make an investment decision.

You should not place undue reliance on these statements, which speak only as of the date that they were made. These cautionary statements
should be considered in connection with any written or oral forward-looking statements that we may issue in the future. We do not undertake
any obligation to release publicly any revisions to these forward-looking statements after completion of the filing of this Annual Report on Form
10-K to reflect later events or circumstances or to reflect the occurrence of unanticipated events.

The following discussion of our financial condition and results of operations should be read in conjunction with our consolidated financial
statements and the notes thereto appearing elsewhere in this Annual Report on Form 10-K. In addition to the other information in this Annual
Report on Form 10-K, investors should carefully consider the following discussion and the information under �Risk Factors� when evaluating us
and our business.

Item 1. Business

Overview

BioMarin Pharmaceutical Inc. (BioMarin, we, us or our) develops and commercializes innovative pharmaceuticals for serious diseases and
medical conditions. We select product candidates for diseases and conditions that represent a significant unmet medical need, have
well-understood biology and provide an opportunity to be first-to-market or offer a significant benefit over existing products. Our product
portfolio is comprised of four approved products and multiple investigational product candidates. Approved products include Naglazyme
(galsulfase), Kuvan (sapropterin dihydrochloride), Aldurazyme (laronidase) and Firdapse (amifampridine phosphate).

Naglazyme received marketing approval in the United States (U.S.) in May 2005, in the European Union (EU) in January 2006 and subsequently
in other countries. Kuvan was granted marketing approval in the U.S. and EU in December 2007 and December 2008, respectively. In December
2009, the European Medicines Agency (EMEA) granted marketing approval for Firdapse, which was launched in the EU in April 2010.
Aldurazyme, which was developed in collaboration with Genzyme Corporation (Genzyme) was approved in 2003 for marketing in the U.S., EU
and subsequently other countries. Net product revenues for 2010 for our approved products, Naglazyme, Kuvan, Firdapse and Aldurazyme were
$192.7 million, $99.4 million, $6.4 million and $71.2, respectively.
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We are conducting clinical trials on several investigational product candidates for the treatment of various diseases including: GALNS, an
enzyme replacement therapy for the treatment of Mucopolysaccharidosis Type IV or Morquio Syndrome Type A, or MPS IV A, PEG-PAL, an
enzyme substitution therapy for the treatment of phenylketonuria or PKU, BMN-701, an enzyme replacement therapy for Pompe disease, a
glycogen storage disorder, and BMN-673, an orally available poly (ADP-ribose) polymerase, or PARP inhibitor for the treatment of patients
with cancer.

We are conducting preclinical development of several other enzyme product candidates for genetic and other metabolic diseases, including
BMN-111, a peptide therapeutic for the treatment of achondroplasia.
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A summary of our various commercial products and major development programs, including key metrics as of December 31, 2010, is provided
below:

Program Indication

Orphan

Drug
Designation Stage

2010
Total Net
Product

Revenues
(in millions)

2010
Research &

Development
Expense

(in millions)
Naglazyme MPS VI (1) Yes Approved $ 192.7 $ 9.7
Aldurazyme (2) MPS I (3) Yes Approved $ 71.2 $ 0.7
Kuvan PKU (4) Yes Approved $ 99.4 $ 12.8
Firdapse (5) LEMS (6) Yes Approved in the

EU only
$ 6.4 $ 8.8

GALNS for MPS IV A MPS IVA Yes Clinical Phase 3 N/A $ 28.1
PEG-PAL PKU Yes Clinical Phase 2 N/A $ 16.4
BMN-701 for Pompe disease POMPE (7) Yes Clinical Phase 1/2 N/A $ 2.5
BMN-673, PARP inhibitor for the treatment of
patients with cancer

Not yet
determined

Not yet
determined

Clinical Phase 1/2 N/A $ 8.3

(1) Mucopolysaccharidosis VI, or MPS VI
(2) The Aldurazyme total product revenue noted above is the total product revenue recognized by us in accordance with the terms of our

agreement with Genzyme Corporation. See �Commercial Products�Aldurazyme� below for further discussion.
(3) Mucopolysaccharidosis I, or MPS I
(4) Phenylketonuria, or PKU
(5) Marketing approval from the EMEA for Firdapse was granted in December 2009. We launched Firdapse in the EU in April 2010.
(6) Lambert Eaton Myasthenic Syndrome, or LEMS
(7) Pompe disease, a glycogen storage disorder

Commercial Products

Naglazyme

Naglazyme is a recombinant form of N-acetylgalactosamine 4-sulfatase (arylsulfatase B) indicated for patients with mucopolysaccharidosis VI,
or MPS VI. MPS VI is a debilitating life-threatening genetic disease for which no other drug treatment currently exists and is caused by the
deficiency of arylsulfatase B, an enzyme normally required for the breakdown of certain complex carbohydrates known as glycosaminoglycans,
or GAGs. Patients with MPS VI typically become progressively worse and experience multiple severe and debilitating symptoms resulting from
the build-up of carbohydrate residues in tissues in the body. These symptoms include: inhibited growth, spinal cord compression, enlarged liver
and spleen, joint deformities and reduced range of motion, skeletal deformities, impaired cardiovascular function, upper airway obstruction,
reduced pulmonary function, frequent ear and lung infections, impaired hearing and vision, sleep apnea, malaise and reduced endurance.

Naglazyme was granted marketing approval in the U.S. in May 2005 and in the EU in January 2006. We market Naglazyme in the U.S., EU,
Canada, Latin America, and Turkey using our own sales force and commercial organization. Additionally, we use local distributors in several
other regions to help us pursue registration and/or market Naglazyme on a named patient basis. Naglazyme net product sales for 2010 totaled
$192.7 million, as compared to $168.7 million for 2009. Naglazyme net product sales for 2008 were $132.7 million.
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Kuvan

Kuvan is a proprietary synthetic oral form of 6R-BH4, a naturally occurring enzyme co-factor for phenylalanine hydroxylase, or PAH, indicated
for patients with PKU. Kuvan is the first drug for the treatment of PKU, which is an inherited metabolic disease that affects at least 50,000
diagnosed patients under the age of 40 in the developed world. We believe that approximately 30-50% of those with PKU could benefit from
treatment with Kuvan. PKU is caused by a deficiency of activity of an enzyme, PAH, which is required for the metabolism of phenylalanine, or
Phe. Phe is an essential amino acid found in all protein-containing foods. Without sufficient quantity or activity of PAH, Phe accumulates to
abnormally high levels in the blood, resulting in a variety of serious neurological complications, including severe mental retardation and brain
damage, mental illness, seizures and other cognitive problems.

Kuvan was granted marketing approval for the treatment of PKU in the U.S. in December 2007. We market Kuvan in the U.S. and Canada using
our own sales force and commercial organization. Kuvan has been granted orphan drug status in the U.S., which confers seven years of market
exclusivity in the U.S for the treatment of PKU, expiring in 2014. We expect that our patents will provide market exclusivity beyond the
expiration of orphan status. Kuvan net product sales for 2010 were $99.4, as compared to $76.8 million for 2009. Kuvan net product sales for the
2008 were $46.7 million.

In May 2005, we entered into an agreement with Merck Serono for the further development and commercialization of Kuvan and any other
product containing 6R-BH4, and PEG-PAL for PKU. Through the agreement, as amended in 2007, Merck Serono acquired exclusive rights to
market these products in all territories outside the U.S., Canada and Japan, and we retained exclusive rights to market these products in the U.S.
and Canada. We and Merck Serono currently share equally all development costs following successful completion of Phase 2 clinical trials for
each product candidate in each indication. Merck Serono launched Kuvan in the EU in the second quarter of 2009 and they are launching in
other countries. Under the agreement with Merck Serono, we are entitled to receive royalties, on a country-by-country basis, until the later of the
expiration of patent right licensed to Merck or ten years after the first commercial sale of the licensed product in such country. Over the next
several years, we expect a royalty of approximately 4% on net sales of Kuvan by Merck Serono. We also sell Kuvan to Merck Serono at near
cost, and Merck Serono resells the product to end-users outside the U.S., Canada and Japan. The royalty earned from Kuvan product sold by
Merck Serono in the EU is included as a component of net product revenues in the period earned. In 2010, we earned $0.9 million in net
royalties on net sales of $23.7 million of Kuvan by Merck Serono, compared to 2009 when we earned $0.3 million in net royalties on net sales of
$6.9 million. We recorded collaborative agreement revenue associated with Kuvan in the amounts of $0.7 million in 2010, $2.4 million in 2009
and $38.9 million in 2008.

Aldurazyme

Aldurazyme has been approved for marketing in the U.S., EU and other countries for patients with mucopolysaccharidosis I, or MPS I. MPS I is
a progressive and debilitating life-threatening genetic disease, for which no other drug treatment currently exists, that is caused by the deficiency
of alpha-L-iduronidase, a lysosomal enzyme normally required for the breakdown of GAGs. Patients with MPS I typically become progressively
worse and experience multiple severe and debilitating symptoms resulting from the build-up of carbohydrate residues in all tissues in the body.
These symptoms include: inhibited growth, delayed and regressed mental development (in the severe form of the disease), enlarged liver and
spleen, joint deformities and reduced range of motion, impaired cardiovascular function, upper airway obstruction, reduced pulmonary function,
frequent ear and lung infections, impaired hearing and vision, sleep apnea, malaise and reduced endurance.

We developed Aldurazyme through a collaboration with Genzyme Corporation. Under our collaboration agreement, we are responsible for
manufacturing Aldurazyme and supplying it to Genzyme. Genzyme records sales of Aldurazyme and is required to pay us, on a quarterly basis,
a 39.5% to 50% royalty on worldwide net
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product sales. We recognize product transfer revenue when product is released to Genzyme and all of our obligations have been fulfilled.
Genzyme�s return rights for Aldurazyme are limited to defective product. The product transfer revenue represents the fixed amount per unit of
Aldurazyme that Genzyme is required to pay us if the product is unsold by Genzyme. The amount of product transfer revenue will eventually be
deducted from the calculated royalty when the product is sold by Genzyme. Additionally, Genzyme and we are members of a 50/50 limited
liability company that: (1) holds the intellectual property relating to Aldurazyme and other collaboration products and license all such
intellectual property on a royalty-free basis to us and Genzyme to allow us to exercise our rights and perform our obligations under the
agreements related to the restructuring, and (2) engages in research and development activities that are mutually selected and funded by
Genzyme and us.

Aldurazyme net product revenues totaled $71.2 million for 2010 as compared to $70.2 million for 2009 and $72.5 million for 2008. The net
product revenues for 2010, 2009 and 2008 include $68.0 million, $61.8 million and $60.1 million, respectively, of royalty revenue on net
Aldurazyme sales by Genzyme. Royalty revenue from Genzyme is based on 39.5% to 44.0% of net Aldurazyme sales by Genzyme, which
totaled $166.8 million for 2010, $155.1 million for 2009 and $151.3 million for 2008. Incremental Aldurazyme net product transfer revenue of
$3.2 million, $8.4 million and $12.4 million for 2010, 2009 and 2008, respectively, reflect incremental shipments of Aldurazyme to Genzyme to
meet future product demand. In the future, to the extent that Genzyme Aldurazyme inventory quantities on hand remain consistent, we expect
that our total Aldurazyme revenues will approximate the 39.5% to 50% royalties on net product sales by Genzyme.

Firdapse

In conjunction with our acquisition of Huxley Pharmaceuticals, Inc. (Huxley) we acquired the rights to Firdapse in October 2009, a proprietary
form of 3,4-diaminopyridine (amifampridine phosphate), or 3,4-DAP for the treatment of LEMS. Firdapse was originally developed by AGEPS,
the pharmaceutical unit of the Paris Public Hospital Authority, or AP-HP, and sublicensed to Huxley from EUSA Pharma in April 2009.
Firdapse was granted marketing approval in the EU in December 2009. In addition, Firdapse has been granted orphan drug status in the EU,
which confers ten years of market exclusivity in the EU. We launched Firdapse on a country by country basis in Europe beginning in April 2010.
Firdapse net product revenues in 2010 were $6.4 million. We also continue to develop Firdapse for the possible treatment of LEMS in the U.S.
and expect to initiate a Phase 3 clinical trial in the second quarter of 2011. If the clinical trial is successful, we expect to submit an NDA to the
FDA in the first half of 2012.

LEMS is a rare autoimmune disease with the primary symptoms of muscle weakness. Muscle weakness in LEMS is caused by autoantibodies to
voltage gated calcium channels leading to a reduction in the amount of acetylcholine released from nerve terminals. The prevalence of LEMS is
estimated at four to ten per million, or approximately 2,000 to 5,000 patients in the EU and 1,200 to 3,100 patients in the U.S. Approximately
50% of LEMS patients diagnosed have small cell lung cancer. Patients with LEMS typically present with fatigue, muscle pain and stiffness. The
weakness is generally more marked in the proximal muscles particularly of the legs and trunk. Other problems include reduced reflexes,
drooping of the eyelids, facial weakness and problems with swallowing. Patients often report a dry mouth, impotence, constipation and feelings
of light headedness on standing. On occasion these problems can be life threatening when the weakness involves respiratory muscles. A
diagnosis of LEMS is generally made on the basis of clinical symptoms, electromyography testing and the presence of auto antibodies against
voltage gated calcium channels. Current treatment of LEMS can consist of strategies directed at the underlying malignancy, if one is present.
Unfortunately, therapy of small cell lung cancer is limited and outcomes are generally poor. Immunosuppressive agents have been tried but
success is limited by toxicity and difficulty administering the regimens. A mainstay of therapy has been 3,4-DAP, but its use in practice has been
limited by the drug�s availability.

Products in Clinical Development

Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form 10-K

Table of Contents 10



We are developing GALNS, an enzyme replacement therapy for the treatment of MPS IV A, a lysosomal storage disorder. In November 2008,
we announced the initiation of a clinical assessment program for patients
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with MPS IV A. We initiated a Phase 1/2 clinical trial of GALNS in the first half of 2009. The objectives of the Phase 1/2 study were to evaluate
safety, pharmacokinetics, and pharmacodynamics and to identify the optimal dose of GALNS for future studies. The results reported in April
2010, showed clinically meaningful improvements in two measures of endurance (6-minute walk distance and 3-minute stair climb) were
achieved at both 24 weeks and 36 weeks as compared to baseline. Clinically meaningful improvements in two measures of pulmonary function
(forced vital capacity and maximum voluntary ventilation) were achieved at 36 weeks as compared to baseline and keratin sulfate levels
decreased shortly after the initiation of treatment and fell further as the study progressed. In December 2010, we received a notice of acceptance
for a Phase 3 clinical trial for GALNS from the MHRA in the U.K. In February 2011, we announced the initiation of a pivotal Phase 3 clinical
trial for GALNS for the treatment of MPS IV A. This Phase 3 trial is a randomized, double-blind, placebo-controlled study designed to evaluate
the efficacy and safety of GALNS in patients with MPS IV A. The trial will be conducted at approximately 40 centers worldwide including
Brazil, Japan, Taiwan, most Western European countries, Canada and the U.S. We expect to enroll approximately 160 patients in this trial. This
trial will explore doses of two milligrams per kilogram per week and two milligrams per kilogram every other week for a treatment period of 24
weeks.

PEG-PAL is an investigational enzyme substitution therapy that we are developing as a subcutaneous injection and is intended for those patients
with PKU who do not respond to Kuvan. In preclinical models, PEG-PAL produced a rapid, dose-dependent reduction in blood phenylalanine,
or Phe levels, the same endpoint that was used in the Kuvan studies. In June 2009, we announced results from a Phase 1 open-label, single-dose,
dose-escalation clinical trial of PEG-PAL for PKU. Significant reductions in blood Phe levels were observed in all patients in the fifth dosing
cohort of the Phase 1 trial. In addition, there are no serious immune reactions observed and mild to moderate injection-site reactions were in line
with our expectations. In September 2009, we initiated a Phase 2, open-label dose finding clinical trial of PEG-PAL. The primary objective of
this clinical trial is to optimize the dose and schedule that produces the most favorable safety profile and Phe reduction. The secondary
objectives of the clinical trial are to evaluate the safety and tolerability of multiple dose levels of PEG-PAL, to evaluate the immune response to
PEG-PAL, and to evaluate steady-state phamacokinetics in all patients and accumulation of PEG-PAL in a subset of patients enrolled in this
clinical trial. Preliminary results from this clinical trial were presented in August 2010 and showed that of the seven patients who received at
least one milligram per kilogram per week of PEG-PAL for at least four weeks, six patients have achieved Phe levels below 600 micromoles per
liter. Mild to moderate self limiting injection site reactions are the most commonly reported toxicity. Final results are expected in the second or
third quarter of 2011 and we expect to initiate a Phase 3 clinical trial of PEG-PAL in the first quarter of 2012.

BMN-673 is a PARP inhibitor that we are investigating for the treatment of cancer. BMN-673 is a poly-ADP ribose polymerase (PARP)
inhibitor, a class of molecules that has shown clinical activity against cancers involving defects in DNA repair. In December 2010, we obtained
approval of both an investigational new drug (IND) application from the FDA and a clinical trial application from MHRA in the U.K. for
BMN-673. In January 2011, we announced the initiation of a Phase 1/2 clinical trial for BMN-673 for the treatment of patients with cancer in the
U.S. and expect to expand the study to the U.K. in the second or third quarter of 2011. The clinical trial is an open-label study of once daily,
orally administered BMN-673 in approximately 70 patients ages 18 and older with advanced or recurrent solid tumors. The primary objective of
the study is to establish the maximum tolerated dose of daily oral BMN-673. The secondary objective of the study is to establish the safety,
pharmacokinetic profile and recommended Phase 2 dose.

BMN-701 is a novel fusion of insulin-like growth factor 2 and alpha glucosidase (IGF2-GAA) in development for Pompe disease. We acquired
the BMN-701 program in August 2010 in connection with the acquisition of ZyStor Therapeutics, Inc. (ZyStor) In January 2011, we announced
the initiation of a Phase 1/2 clinical trial for BMN-701. This clinical trial is an open-label study to evaluate the safety, tolerability,
pharmacokinetics, pharmacodynamic and clinical activity of BMN-701 administered as an intravenous infusion every two weeks at doses of 20
milligrams per kilogram. We expect to enroll approximately 30 patients between the ages of 13 and 65 years old with late-onset Pompe disease
for a treatment period of 24 weeks. The primary objectives of this study are to evaluate the safety and tolerability of BMN-701 as well as
determine the antibody
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response to BMN-701. The secondary objectives of the study are to determine the single and multi-dose pharmacokinetics of BMN-701 and
determine mobility and functional exercise capacity in patients receiving BMN-701. Pompe disease is a lysosomal storage disorder caused by a
deficiency in GAA, which prevents cells from adequately degrading glycogen. This results in the storage of glycogen in lysosomes, particularly
those in muscle cells, thereby damaging those cells and causing progressive muscle weakness which in turn can result in death due to pulmonary
or cardiac insufficiency.

Manufacturing

We manufacture Naglazyme, Aldurazyme, GALNS and PEG-PAL, which are all recombinant enzymes, in our approved Good Manufacturing
Practices, or GMP, production facility located in Novato, California. Vialing and packaging are performed by contract manufacturers. We
believe that we have ample operating capacity to support the commercial demand of both Naglazyme and Aldurazyme through at least the next
five years as well as the clinical requirements and initial launch of GALNS and PEG-PAL, if approved.

Our facilities have been licensed by the FDA, the European Commission and health agencies in other countries for the commercial production of
Aldurazyme and Naglazyme. Our facilities and those of any third-party manufacturers will be subject to periodic inspections confirming
compliance with applicable law. Our facilities must be GMP certified before we can manufacture our drugs for commercial sales.

Kuvan is manufactured on a contract basis by a third party. There are two approved manufacturers of the active pharmaceutical ingredient, or
API, for Kuvan. Firdapse, BMN-701 and BMN-673 are each manufactured on a contract basis by a third party. There is one approved
manufacturer of the API for Firdapse.

In general, we expect to continue to contract with outside service providers for certain manufacturing services, including final product vialing
and packaging operations for our recombinant enzymes and API production and tableting for Kuvan and Firdapse. Third-party manufacturers�
facilities are subject to periodic inspections to confirm compliance with applicable law and must be GMP certified. We believe that our current
agreements with third-party manufacturers and suppliers provide for ample operating capacity to support the anticipated commercial demand for
Kuvan and Firdapse. In certain instances, there is only one approved contract manufacturer for certain aspects of the manufacturing process. In
such cases, we attempt to prevent disruption of supplies through supply agreements, maintaining safety stock and other appropriate strategies.
Although we have never experienced a disruption in supply from our contract manufacturers, we cannot provide assurance that we will not
experience a disruption in the future.

Raw Materials

Raw materials and supplies required for the production of our products and product candidates are available, in some instances from one
supplier, and in other instances, from multiple suppliers. In those cases where raw materials are only available through one supplier, such
supplier may be either a sole source (the only recognized supply source available to us) or a single source (the only approved supply source for
us among other sources). We have adopted policies to attempt, to the extent feasible, to minimize our raw material supply risks, including
maintenance of greater levels of raw materials inventory and implementation of multiple raw materials sourcing strategies, especially for critical
raw materials. Although to date we have not experienced any significant delays in obtaining any raw materials from our suppliers, we cannot
provide assurance that we will not face shortages from one or more of them in the future.
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Sales and Marketing

We have established a commercial organization to support our product lines directly in the U.S., Europe, Canada, Brazil, other Latin American
countries and Turkey. For other selected markets, we have signed
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agreements with other companies to act as distributors of Naglazyme. Most of these agreements generally grant the distributor the right to
market the product in the territory and the obligation to secure all necessary regulatory approvals for commercial or named patient sales.
Additional markets are being assessed at this time and additional agreements may be signed in the future. We maintain a relatively small sales
force in the U.S. that markets Naglazyme and Kuvan and in the EU that markets Naglazyme and Firdapse. We believe that the size of our sales
force is appropriate to effectively reach our target audience in markets where Naglazyme, Kuvan and Firdapse are directly marketed. We utilize
third-party logistics companies to store and distribute Naglazyme, Kuvan and Firdapse.

Genzyme has the exclusive right to distribute, market and sell Aldurazyme globally and is required to purchase its requirements exclusively
from us.

Customers

Our Naglazyme, Kuvan and Firdapse customers include a limited number of specialty pharmacies and end-users, such as hospitals, which act as
retailers. We also sell Naglazyme to our authorized European distributors and to certain larger pharmaceutical wholesalers, which act as
intermediaries between us and end-users and generally do not stock significant quantities of Naglazyme. During 2010, 46% of our net
Naglazyme, Kuvan and Firdapse product revenues were generated by three customers. Genzyme is our sole customer for Aldurazyme and is
responsible for marketing and selling Aldurazyme to third-parties.

Despite the significant concentration of customers, the demand for Naglazyme, Kuvan and Firdapse is driven primarily by patient therapy
requirements and we are not dependent upon any individual distributor with respect to Naglazyme, Kuvan or Firdapse sales. Due to the pricing
of Naglazyme, Kuvan and Firdapse and the limited number of patients, the specialty pharmacies and wholesalers generally carry a very limited
inventory, resulting in sales of Naglazyme, Kuvan and Firdapse being closely tied to end-user demand. However, in certain countries
particularly in Latin America, governments place large periodic orders for Naglazyme. The timing of these orders can create significant quarter
to quarter variation in our revenue.

Competition

The biopharmaceutical industry is rapidly evolving and highly competitive. The following is a summary analysis of known competitive threats
for each of our major product programs:

Naglazyme, Aldurazyme and GALNS for MPS IV A

We know of no active competitive program for enzyme replacement therapy for MPS VI, MPS I or MPS IV A that has entered clinical trials.

Bone marrow transplantation has been used to treat severely affected patients, generally under the age of two, with some success. Bone marrow
transplantation is associated with high morbidity and mortality rates as well as with problems inherent in the procedure itself, including graft
versus host disease, graft rejection and donor availability, which limits its utility and application. There are other developing technologies that
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are potential competitive threats to enzyme replacement therapies. However, we know of no such technology that has entered clinical trials
related to MPS VI, MPS I or MPS IV A.

Kuvan and PEG-PAL

There are currently no other approved drugs for the treatment of PKU. PKU is commonly treated with a medical food diet that is
highly-restrictive and unpalatable. We perceive medical foods as a complement to Kuvan and PEG-PAL and not a significant competitive threat.
Dietary supplements of large neutral amino acids (LNAA), have also been used in the treatment of PKU. This treatment may be a competitive
threat to Kuvan and PEG-PAL. However, because LNAA is a dietary supplement, the FDA has not evaluated any claims of efficacy of LNAA.

7
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Firdapse and LEMS

There are no other approved drugs for the treatment of LEMS. Current options rely on intravenous immunoglobulin, plasmapherisis and/or
immuno suppressant drugs. In some countries, 3,4 DAP is available, as a base, through various compounding pharmacies, as a special or
magistral formulation, or through investigator sponsored studies. Firdapse is the only approved version of 3,4 DAP. One other aminopyridine,
4AP, has been approved in the U.S. by another pharmaceutical company. However, this is for the treatment of fatigue associated with Multiple
Sclerosis. The role of 4AP in LEMS is unproven and uncertain.

BMN-673

There are seven other PARP inhibitors ahead of BMN-673 in clinical development for the treatment of various cancers. None of these PARP
inhibitors, however, has yet been approved by the FDA or any other regulatory agency.

BMN-701

There is one approved enzyme replacement therapy for Pompe disease and at least one more in preclinical studies. Gene therapy is also being
tested in clinical trials and it has been announced that a small molecule chaperone will reenter clinical trials as a combination therapy with
enzyme replacement therapy.

Patents and Proprietary Rights

Our success depends on an intellectual property portfolio that supports our future revenue streams and also erects barriers to our competitors. We
are maintaining and building our patent portfolio through: filing new patent applications; prosecuting existing applications; licensing and
acquiring new patents and patent applications; and enforcing our issued patents. Furthermore, we seek to protect our ownership of know-how,
trade secrets and trademarks through an active program of legal mechanisms including registrations, assignments, confidentiality agreements,
material transfer agreements, research collaborations and licenses.

The number of our issued patents now stands at approximately 169, including approximately 51 patents issued by the U.S. Patent and Trademark
Office, USPTO. Furthermore, our portfolio of pending patent applications totals approximately 390 applications, including approximately 67
pending U.S. applications.

With respect to Naglazyme, we have eight issued patents, including three U.S. patents. Claims cover our ultrapure
N-acetylgalactosamine-4-sulfatase compositions of Naglazyme, methods of treating deficiencies of N -acetylgalactosamine-4-sulfatase,
including MPS VI, methods of producing and purifying such ultrapure N -acetylgalactosamine-4-sulfatase compositions, and methods of
detecting lysosomal enzyme-specific antibodies. These patents will expire between 2022 and 2028.
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With respect to Kuvan and BH4, we own or have licensed a number of patents and pending patent applications that relate generally to
formulations and forms of our drug substance, methods of use for various indications under development and dosing regimens. We have rights
to eleven issued patents including six issued U.S. patents with claims to a stable tablet formulation of BH4, methods of treating PKU using a
once daily dosing regimen and administration of Kuvan with food, crystalline forms of BH4, and methods of producing BH4. These patents will
expire in 2024.

We have rights to 31 issued patents, including six U.S. patents, related to Aldurazyme. These patents cover our ultra-pure alpha-L-iduronidase
composition of Aldurazyme, methods of treating deficiencies of alpha-L-iduronidase by administering pharmaceutical compositions comprising
such ultra-pure alpha-L-iduronidase, a method of purifying such ultra-pure alpha-L-iduronidase and the use of compositions of ultra-pure
biologically active fragments of alpha-L-iduronidase. These patents will expire in 2019 and 2020.

8
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Three U.S. patents on alpha-L-iduronidase are owned by an affiliate of Women�s and Children�s Hospital Adelaide. We have examined such
issued U.S. patents, the related U.S. and foreign applications and their file histories, the prior art and other information. Corresponding foreign
applications were filed in Canada, Europe and Japan. The European application was rejected and abandoned and cannot be re-filed. After a
failure to timely file a court challenge to the Japanese Board of Appeals� decision upholding the final rejection of all claims in the corresponding
Japanese application, the Japanese application has also lapsed and cannot be re-filed. Claims in the related Canadian application have recently
issued. We believe that such patents may not survive a challenge to patent validity. However, the processes of patent law are uncertain and any
patent proceeding is subject to multiple unanticipated outcomes. We believe that it is in the best interest of our joint venture with Genzyme to
market Aldurazyme with commercial diligence, in order to provide MPS I patients with the benefits of Aldurazyme. We believe that these
patents and patent applications do not affect our ability to market Aldurazyme in Europe.

We only have limited patent protection in the E.U. for Firdapse for the treatment of LEMS and we have no issued patients in the U.S. for
Firdapse for the treatment of LEMS.

Government Regulation

We operate in a highly regulated industry, which is subject to significant federal, state, local and foreign regulation. Our present and future
business has been, and will continue to be, subject to a variety of laws including, the Federal Food, Drug and Cosmetic Act, or FDC Act, the
Public Health Service Act, the Medicaid rebate program, the Veterans Health Care Act of 1992, and the Occupational Safety and Health Act,
among others.

The FDC Act and other federal and state statutes and regulations govern, among other things, the testing, research, development, manufacture,
safety, effectiveness, labeling, storage, record keeping, approval, advertising and promotion, import and export of our products. As a result of
these laws and regulations, product development and product approval processes are very expensive and time consuming.

FDA Approval Process

Pharmaceutical product development in the U.S. typically involves preclinical laboratory and animal tests, the submission to the FDA of an
investigational new drug application, or IND, which must become effective before clinical testing may commence, and adequate and
well-controlled human clinical trials to establish the safety and effectiveness of the drug for each indication for which FDA approval is sought.
Satisfaction of FDA pre-market approval requirements typically takes many years and the actual time required may vary substantially based
upon the type, complexity and novelty of the product or disease.

Preclinical tests include laboratory evaluation, as well as animal trials, to assess the characteristics and potential pharmacology and toxicity of
the product. The conduct of the preclinical tests must comply with federal regulations and requirements, including good laboratory practices.
The results of preclinical testing are submitted to the FDA as part of an IND along with other information, including information about product
chemistry, manufacturing and controls and a proposed clinical trial protocol. Long term preclinical tests, such as animal tests of reproductive
toxicity and carcinogenicity, may continue after the IND is submitted.

A 30-day waiting period after the submission of each IND is required prior to the commencement of clinical testing in humans. If the FDA has
not objected to the IND within this 30-day period, the clinical trial proposed in the IND may begin.
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Clinical trials involve the administration of the investigational new drug to healthy volunteers or patients under the supervision of a qualified
investigator. Clinical trials must be conducted in compliance with federal regulations, good clinical practices, or GCP, as well as under protocols
detailing the objectives of the trial, the
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parameters to be used in monitoring safety and the effectiveness criteria to be evaluated. Each protocol involving testing on U.S. patients and
subsequent protocol amendments must be submitted to the FDA as part of the IND.

The FDA may order the temporary or permanent discontinuation of a clinical trial at any time or impose other sanctions if it believes that the
clinical trial is not being conducted in accordance with FDA requirements or presents an unacceptable risk to the clinical trial patients. The study
protocol and informed consent information for patients in clinical trials must also be submitted to an institutional review board, or IRB, for
approval. An IRB may also require the clinical trial at the site to be halted, either temporarily or permanently, for failure to comply with the
IRB�s requirements, or may impose other conditions.

Clinical trials to support new drug applications, or NDAs, or biological product licenses, or BLAs, for marketing approval are typically
conducted in three sequential phases, but the phases may overlap. In Phase 1, the initial introduction of the drug into healthy human subjects or
patients, the drug is tested to assess metabolism, pharmacokinetics, pharmacological actions, side effects associated with increasing doses and, if
possible, early evidence on effectiveness. Phase 2 usually involves trials in a limited patient population, to determine the effectiveness of the
drug for a particular indication or indications, dosage tolerance and optimum dosage, and to identify common adverse effects and safety risks. If
a compound demonstrates evidence of effectiveness and an acceptable safety profile in Phase 2 evaluations, Phase 3 trials are undertaken to
obtain the additional information about clinical efficacy and safety in a larger number of patients, typically at geographically dispersed clinical
trial sites. After completion of the required clinical testing, an NDA or BLA is prepared and submitted to the FDA. FDA approval of the NDA or
BLA is required before marketing of the product may begin in the U.S. The NDA or BLA must include the results of all preclinical, clinical and
other testing, a compilation of data relating to the product�s pharmacology, chemistry, manufacture and controls, proposed labeling and a
payment of a user fee, among other things.

The FDA has 60 days from its receipt of an NDA or BLA to determine whether the application will be accepted for filing based on the agency�s
threshold determination that it is sufficiently complete to permit substantive review. The FDA may request additional information rather than
accepting an NDA or BLA for filing. Once the submission is accepted for filing, the FDA begins an in-depth review. The FDA has agreed to
certain performance goals in the review of NDAs or BLAs. Most such applications for non-priority drug products are reviewed within ten
months. The goal for initial review of most applications for priority review of drugs, that is, drugs that the FDA determines represent a
significant improvement over existing therapy, is six months. The review process may be extended by the FDA for three additional months to
consider new information submitted during the review or clarification regarding information already provided in the submission. The FDA may
also refer applications for novel products or products that present difficult questions of safety or efficacy to an advisory committee, typically a
panel that includes clinicians and other experts, for review, evaluation and a recommendation as to whether the application should be approved.
The FDA is not bound by the recommendation of an advisory committee, but it generally follows such recommendations. Before approving an
NDA or BLA, the FDA will typically inspect one or more clinical sites to assure compliance with GCP. Additionally, the FDA will inspect the
facility or the facilities at which the drug is manufactured. The FDA will not approve the product unless compliance with current good
manufacturing practices, or cGMPs, is satisfactory and the NDA or BLA contains data that provide substantial evidence that the drug is safe and
effective in the indication studied.

After the FDA evaluates the NDA or BLA, including the manufacturing procedures and facilities, it issues an approval letter, or a complete
response letter. A complete response letter outlines the deficiencies in the submission and may require substantial additional testing or
information in order for the FDA to reconsider the application. If and when those deficiencies have been addressed, the FDA will re-initiate
review. If it is satisfied that the deficiencies have been addressed, the FDA will issue an approval letter. The FDA has committed to reviewing
such resubmissions in two or six months depending on the type of information included. It is not unusual, however, for the FDA to issue a
complete response letter because it believes that the drug is not safe enough or effective enough or because it does not believe that the data
submitted are reliable or conclusive.
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An approval letter authorizes commercial marketing of the drug with specific prescribing information for specific indications. As a condition of
NDA or BLA approval, the FDA may require substantial post-approval testing and surveillance to monitor the drug�s safety or efficacy and may
impose other conditions, including labeling restrictions which can materially affect the potential market and profitability of the drug. Once
granted, product approvals may be withdrawn if compliance with regulatory standards is not maintained or problems are identified following
initial marketing.

The Hatch-Waxman Act

Upon approval of a drug through an NDA, applicants are required to submit to the FDA each patent that covers the applicant�s product or FDA
approved method of using this product. Those patents are then published in the FDA�s Approved Drug Products with Therapeutic Equivalence
Evaluations, commonly known as the Orange Book. Drugs listed in the Orange Book can, in turn, be cited by potential competitors in support of
approval of an abbreviated new drug application, or ANDA. Generally, an ANDA provides for marketing of a drug product that has the same
active ingredients in the same strength(s), route of administration, and dosage form as the listed drug and has been shown through
bioequivalence testing to be therapeutically equivalent to the listed drug. ANDA applicants are not required to conduct or submit results of
pre-clinical or clinical tests to prove the safety or effectiveness of their drug product, other than the requirement for bioequivalence testing.
Drugs approved in this way are commonly referred to as �generic equivalents� to the listed drug, and can often be substituted by pharmacists under
prescriptions written for the original listed drug.

The ANDA applicant is required to certify to the FDA concerning any patents listed for the approved product in the FDA�s Orange Book.
Specifically, the applicant must certify that: (i) the required patent information has not been filed; (ii) the listed patent has expired; (iii) the listed
patent has not expired, but will expire on a particular date and approval is sought after patent expiration; or (iv) the listed patent is invalid or will
not be infringed by the new product. A certification that the new product will not infringe the already approved product�s listed patents or that
such patents are invalid is called a Paragraph IV certification. If the applicant does not challenge the listed patents, the ANDA application will
not be approved until all the listed patents claiming the referenced product have expired. Alternatively, for a patent covering an approved
method of use, an ANDA applicant may submit a statement to the FDA that the company is not seeking approval for the covered use.

If the ANDA applicant has submitted a Paragraph IV certification to the FDA, the applicant must also send notice of the Paragraph IV
certification to the NDA and patent holders once the ANDA has been accepted for filing by the FDA. The NDA and patent holders may then
initiate a patent infringement lawsuit in response to the notice of the Paragraph IV certification. The filing of a patent infringement lawsuit
within 45 days of the receipt of a Paragraph IV certification automatically prevents the FDA from approving the ANDA until the earlier of 30
months, expiration of the patent, settlement of the lawsuit or a decision in the infringement case that is favorable to the ANDA applicant.

The ANDA application also will not be approved until any non-patent exclusivity, such as exclusivity for obtaining approval of a new chemical
entity, listed in the Orange Book for the referenced product has expired. Federal law provides a period of five years following approval of a drug
containing no previously approved active moiety, during which ANDAs for generic versions of those drugs cannot be submitted unless the
submission contains a Paragraph IV challenge to a listed patent, in which case the submission may be made four years following the original
product approval. Federal law provides for a period of three years of exclusivity following approval of a listed drug that contains previously
approved active ingredients but is approved in a new dosage form, route of administration or combination, or for a new condition of use, the
approval of which was required to be supported by new clinical trials conducted by or for the sponsor, during which the FDA cannot grant
effective approval of an ANDA based on that listed drug. Both of the five-year and three-year exclusivity periods, as well as any unexpired
patents listed in the Orange Book for the listed drug, can be extended by six months if the FDA grants the NDA sponsor a period of pediatric
exclusivity based on studies submitted by the sponsor in response to a written request.
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Section 505(b)(2) New Drug Applications

Most drug products (other than biological products) obtain FDA marketing approval pursuant to an NDA or an ANDA. A third alternative is a
special type of NDA, commonly referred to as a Section 505(b)(2) NDA, which enables the applicant to rely, in part, on the FDA�s finding of
safety and efficacy data for an existing product, or published literature, in support of its application.

Section 505(b)(2) NDAs often provide an alternate path to FDA approval for new or improved formulations or new uses of previously approved
products. Section 505(b)(2) permits the filing of an NDA where at least some of the information required for approval comes from studies not
conducted by or for the applicant and for which the applicant has not obtained a right of reference. The applicant may rely upon certain
preclinical or clinical studies conducted for an approved product. The FDA may also require companies to perform additional studies or
measurements to support the change from the approved product. The FDA may then approve the new product candidate for all or some of the
labeled indications for which the referenced product has been approved, as well as for any new indication for which the Section 505(b)(2) NDA
applicant has submitted data.

To the extent that the Section 505(b)(2) applicant is relying on prior FDA findings of safety and efficacy, the applicant is required to certify to
the FDA concerning any patents listed for the approved product in the Orange Book to the same extent that an ANDA applicant would. Thus,
approval of a Section 505(b)(2) NDA can be delayed until all the listed patents claiming the referenced product have expired, until any
non-patent exclusivity, such as exclusivity for obtaining approval of a new chemical entity, listed in the Orange Book for the referenced product
has expired, and, in the case of a Paragraph IV certification and subsequent patent infringement suit, until the earlier of 30 months, settlement of
the lawsuit or a decision in the infringement case that is favorable to the Section 505(b)(2) NDA applicant.

Orphan Drug Designation

Naglazyme, Aldurazyme, Kuvan and Firdapse have received orphan drug designations from the FDA. Orphan drug designation is granted by the
FDA to drugs intended to treat a rare disease or condition, which for this program is defined as having a prevalence of less than 200,000
individuals in the U.S. Orphan drug designation must be requested before submitting a marketing application. After the FDA grants orphan drug
designation, the generic identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. Orphan drug exclusive
marketing rights may be lost if the FDA later determines that the request for designation was materially defective or if the manufacturer is
unable to assure sufficient quantity of the drug.

Orphan drug designation does not shorten the regulatory review and approval process, nor does it provide any advantage in the regulatory review
and approval process. However, if an orphan drug later receives approval for the indication for which it has designation, the relevant regulatory
authority may not approve any other applications to market the same drug for the same indication, except in very limited circumstances, for
seven years in the U.S. Although obtaining approval to market a product with orphan drug exclusivity may be advantageous, we cannot be
certain:

� that we will be the first to obtain approval for any drug for which we obtain orphan drug designation;

� that orphan drug designation will result in any commercial advantage or reduce competition; or
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� that the limited exceptions to this exclusivity will not be invoked by the relevant regulatory authority.

Pediatric Information

Under the Pediatric Research Equity Act of 2007, or PREA, NDAs or BLAs or supplements to NDAs or BLAs must contain data to assess the
safety and effectiveness of the drug for the claimed indication(s) in all relevant pediatric subpopulations and to support dosing and
administration for each pediatric subpopulation for which the drug is safe and effective. The FDA may grant deferrals for submission of data or
full or partial
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waivers. Unless otherwise required by regulation, PREA does not apply to any drug for an indication for which orphan drug designation has
been granted. The Best Pharmaceuticals For Children Act, or BPCA, provides sponsors with an additional 6-month period of market exclusivity
on all forms of the drug containing the active moiety, if the sponsor submits results of pediatric studies specifically requested by the FDA under
BPCA. In order to receive the BPCA exclusivity, the drug must have other existing patent or exclusivity protection in effect.

Accelerated Approval

Under the FDA�s accelerated approval regulations, the FDA may approve a drug for a serious or life-threatening illness that provides meaningful
therapeutic benefit to patients over existing treatments based upon a surrogate endpoint that is reasonably likely to predict clinical benefit. In
clinical trials, a surrogate endpoint is a measurement of laboratory or clinical signs of a disease or condition that substitutes for a direct
measurement of how a patient feels, functions or survives. Surrogate endpoints can often be measured more easily or more rapidly than clinical
endpoints. A drug candidate approved on this basis is subject to rigorous post-marketing compliance requirements, including the completion of
Phase 4 or post-approval clinical trials to confirm the effect on the clinical endpoint. Failure to conduct required post-approval studies, or
confirm a clinical benefit during post-marketing studies, will allow the FDA to withdraw the drug from the market on an expedited basis. All
promotional materials for drug candidates approved under accelerated regulations are subject to prior review by the FDA.

Fast Track Designation

The FDA is required to facilitate the development and expedite the review of drugs that are intended for the treatment of a serious or
life-threatening condition for which there is no effective treatment and which demonstrate the potential to address unmet medical needs for the
condition. Under the fast track program, the sponsor of a new drug candidate may request that the FDA designate the drug candidate for a
specific indication as a fast track drug concurrent with or after the filing of the IND for the drug candidate. The FDA must determine if the drug
candidate qualifies for fast track designation within 60 days of receipt of the sponsor�s request.

In addition to other benefits such as the ability to use surrogate endpoints and have greater interactions with the FDA, the FDA may initiate
review of sections of a fast track drug�s NDA or BLA before the application is complete. This rolling review is available if the applicant provides
and the FDA approves a schedule for the submission of the remaining information and the applicant pays applicable user fees. However, the
FDA�s time period goal for reviewing an application does not begin until the last section of the NDA or BLA is submitted. Additionally, the fast
track designation may be withdrawn by the FDA if the FDA believes that the designation is no longer supported by data emerging in the clinical
trial process.

Priority Review

Under the FDA policies, a drug candidate is eligible for priority review, or review within a six-month time frame from the time a complete NDA
is submitted, if the drug candidate provides a significant improvement compared to marketed drugs in the treatment, diagnosis or prevention of a
disease. A fast track designated drug candidate would ordinarily meet the FDA�s criteria for priority review.

Post-Approval Regulatory Requirements
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Following FDA approval, a product is subject to certain post-approval requirements. For instance, the FDA closely regulates the post-approval
marketing and promotion of approved products, including standards and regulations for direct-to-consumer advertising, off-label promotion,
industry-sponsored sc  Rate 2006 Rate

Notes:

8 1/2% due 2007
 $�   �  $300   8 1/2%
6 3/8% due 2008
  100   6 3/8%  100   6 3/8%
Floating rate notes due 2009
  496   9.14%  495   9.14%
7 6/7% due 2011
  650   7 6/7%  650   7 6/7%
8.625% due 2011
  500   8.625%  500   8.625%
Floating rate notes due 2011
  200   13.62%  200   13.70%
11% due 2011
  449   11%  448   11%
9% due 2015
  400   9%  400   9%
7% due 2028
  149   7%  149   7%
4% Convertible Senior Notes due 2034
  350   4%  350   4%

Bank term loans:

$1.2 billion second lien term loan facility due 2010
  1,200   8.14%  1,200   8.14%
�155 million senior secured European term loan due 2010
  204   6.14%  202   5.91%
$300 million third lien secured term loan due 2011
  300   8.89%  300   8.89%
Pan-European accounts receivable facility due 2009
  348   4.88%  362   5.05%
German revolving credit facility due 2010
  �   �   204   6.42%
U.S. Revolving credit facility
  �   �   873   7.60%
Other domestic and international debt
  176   7.48%  177   7.48%

  5,522       6,910     
Capital lease obligations
  57       57     

  5,579       6,967     
Less portion due within one year
  (177)      (405)    
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$5,402 $6,562

The following table presents information about long term fixed rate debt, including capital leases, at March 31, 2007 and December 31, 2006:

(In millions)
March 31,

2007
December 31,

2006
Carrying amount � liability $ 2,717 $ 2,998
Fair value � liability 3,434 3,353
The fair value was estimated using quoted market prices or discounted future cash flows. The fair value exceeded the carrying amount at
March 31, 2007 and December 31, 2006 due primarily to lower market interest rates. The fair value of our variable rate debt approximated its
carrying amount at March 31, 2007 and December 31, 2006.
April 20, 2007 Refinancing
          On April 20, 2007, we refinanced three of our credit facilities. Significant changes to the amended and restated agreements include:

� With respect to our $1.5 billion first lien revolving credit facility, an extension of its maturity until 2013, a reduction of the applicable
interest rate by between 50 and 75 basis points (depending on availability of undrawn amounts) and a more flexible covenant package.
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(Unaudited)
� With respect to our $1.2 billion second lien term loan facility, an extension of its maturity until 2014, a

reduction of the applicable interest rate by 100 basis points (to be further reduced by 25 basis points if our
credit ratings are BB- and Ba3 or higher) and a more flexible covenant package.

� With respect to our �505 million senior secured European credit facilities, the conversion of the existing
�155 million term loan to a revolving facility, an extension of the facilities� maturity until 2012, a reduction of
the applicable interest rate by 75 basis points (as compared to the existing European revolving facility) and
37.5 basis points (as compared to the existing European term loan) and a more flexible covenant package.

     The aggregate amount of fees we paid in connection with the refinancing was approximately $20 million.
$1.5 Billion Amended and Restated First Lien Revolving Credit Facility due 2013
          The 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 that
includes, subject to certain exceptions:

� U.S. and Canadian accounts receivable and inventory;

� certain of our U.S. manufacturing facilities;

� equity interests in our U.S. subsidiaries and up to 65% of the equity interests in our foreign subsidiaries,
excluding Goodyear Dunlop Tires Europe B.V. (�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, with reserves that are subject to adjustment from time to time by the administrative agent and the majority
lenders at their discretion (not to be exercised unreasonably). Adjustments are based on the results of periodic
collateral and borrowing base evaluations and appraisals. If at any time 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 sufficient to eliminate the excess.
          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 our Engineered Products business and 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, material
adverse change representations in our financial condition since December 31, 2006.
          For the 270-day period following the refinancing date and, thereafter, if the availability under the facility is
greater than or equal to $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
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of 37.5 basis points. After the
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(Unaudited)
270-day period following the refinancing date, if the availability under the facility is 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.
          The $504 million of letters of credit that were outstanding under the $1.5 billion first lien credit facility prior to
the refinancing continue to be outstanding under the amended and restated facility.
$1.2 Billion Amended and Restated Second Lien Term Loan Facility due 2014
          The $1.2 billion in aggregate amount of term loans that were outstanding under this facility prior to the
refinancing continue to be outstanding under the facility as amended and restated. Subject to the consent of the lenders
making additional term loans, we may borrow incremental term loans under the facility in an amount 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 our first lien credit
facility. The second lien term loan facility, which matures on April 30, 2014, contains covenants similar to those in
our first lien credit facility but is not subject to the financial covenant contained in that facility. However, if our ratio
of 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. �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. In the event that our corporate ratings by Moody�s and Standard & Poor�s improve to 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.
�505 Million Amended and Restated Senior Secured European Revolving Credit Facilities due 2012
          These amended and restated facilities consist of a �350 million European revolving credit facility and a
�155 million German revolving credit facility. The �153 million in aggregate amount of term loans that were
outstanding prior to the refinancing have been transferred to the European revolving credit facility. Up to �50 million in
letters of credit are available for issuance under the European revolving credit facility. Goodyear and its domestic
subsidiaries that secure our U.S. facilities provide unsecured guarantees to support the European revolving credit
facilities. 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 of the tangible and intangible assets of GDTE and its subsidiaries in the United Kingdom,
Luxembourg, France and Germany, including certain accounts receivable, inventory, real property,
equipment, contract rights and cash 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, we are not permitted to allow GDTE�s
ratio of Consolidated Net J.V. Indebtedness (which is determined net of cash and cash equivalents in excess of
$100 million) 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� and �Consolidated European J.V. EBITDA� have the meanings given them in the
facilities.
          The facilities have customary representations and warranties including, as a condition to borrowing, material
adverse change representations in our financial condition since December 31, 2006.
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          Under the revolving credit facilities, we pay an annual commitment fee of 62.5 basis points on the undrawn
portion of the commitments and 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.
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Debt Maturities
Significant updates to our debt maturities as disclosed in our 2006 Form 10-K are provided below and reflect the new
maturity dates on our credit facilities as discussed above.

Twelve Months Ending December 31,
(In millions) 2007 2008 2009 2010 2011
Domestic $ 349 $ 106 $ 501 $ 6 $ 2,105
International 56 27 415 7 2

$ 405 $ 133 $ 916 $ 13 $ 2,107

NOTE 6. STOCK COMPENSATION PLANS
Our Board of Directors granted 1.6 million stock options and 1.2 million performance share units during the first
quarter of 2007 under our 2005 Performance Plan. The weighted average exercise price per share and weighted
average fair value per share of these stock options was $24.71 and $11.54, respectively. We estimated the fair values
using the following assumptions in our Black-Scholes model:
          Expected term: 6.25 years
          Interest rate: 4.61%
          Volatility: 39.2%
          Dividend yield: Nil
Additionally, we also granted 0.4 million reload options during the first quarter of 2007.
          We recognized stock-based compensation expense of $15 million ($14 million after-tax) and $7 million
($6 million after-tax) during the first quarter of 2007 and 2006, respectively. As of March 31, 2007, unearned
compensation cost related to the unvested portion of all stock-based awards was approximately $92 million and is
expected to be recognized over the remaining vesting period of the respective grants, through March 31, 2011.
NOTE 7. PENSION, SAVINGS AND OTHER POSTRETIREMENT BENEFIT PLANS
We provide substantially all employees with pension or savings benefits and substantially all domestic employees and
employees at certain non-U.S. subsidiaries with health care and life insurance benefits upon retirement.
          On March 23, 2007, we announced an agreement to sell our Engineered Products business which resulted in the
recognition of curtailment and termination charges for both pensions and other postretirement benefit plans during the
first quarter of 2007 of $72 million. Under the terms of the Purchase and Sale Agreement for Engineered Products, we
will retain our obligations for pension and other postretirement benefits under our U.S. plans for Engineered Products�
existing retirees and employees eligible to retire as of the date of the closing of the sale. Obligations for benefits under
certain non-U.S. plans will not be retained. A portion of U.S. net periodic cost for active employees of Engineered
Products, and net periodic cost for certain non-U.S. plans have been included in Discontinued Operations.
          On February 28, 2007, we announced that we will freeze our U.S. salaried pension plans effective December 31,
2008 and will implement improvements to our defined contribution savings plan effective January 1, 2009. As a result
of these actions, we recognized a curtailment charge of $64 million during the first quarter of 2007. On February 28,
2007, we also announced changes to our U.S. salaried other postretirement benefit plans effective January 1, 2008,
including increasing the amounts that salaried retirees contribute toward the cost of their medical benefits, redesigning
retiree medical benefit plans to minimize cost impact on premiums, and discontinuing company-paid life insurance for
retirees. As a result of these actions, we were required to remeasure the benefit obligations of the affected plans which
resulted in the reduction of our U.S. pension obligation by $87 million and our obligation for other postretirement
benefits by $529 million. The discount rate used to measure the benefit obligations of our U.S. salaried pension plans
at February 28, 2007 and December 31, 2006 was 5.75%. The discount rate used to measure the benefit obligations of
our U.S. salaried other postretirement benefit plans at February 28, 2007 was 5.50% compared to 5.75% at
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          Significant changes from our December 31, 2006 disclosures as a result of the changes described above include:

� Decrease in Accumulated Other Comprehensive Loss of $131 million related to our U.S. pension plans.

� Decrease in Accumulated Other Comprehensive Loss of $535 million related to our other postretirement
benefits.
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� Estimated prior service cost and net actuarial loss that will be amortized from Accumulated Other
Comprehensive Loss into benefit cost in 2007 are $39 million and $52 million, respectively, for our U.S.
pension plans and $4 million and $73 million, respectively, for our non-U.S. plans, compared to our previous
estimate of $56 million and $59 million, respectively, for our U.S. pension plans and $4 million and
$75 million, respectively, for our non-U.S. plans at December 31, 2006.

� Estimated prior service cost and net actuarial loss for other postretirement benefit plans that will be
amortized from Accumulated Other Comprehensive Loss into other postretirement benefit cost in 2007 are a
benefit of $8 million and expense of $12 million, respectively, compared to our previous estimate of $37
million and $10 million of expense, respectively, at December 31, 2006.

� The weighted average amortization period as disclosed for employees covered by our U.S. plans is
approximately 20 years compared to our previous estimate of 13 years at December 31, 2006, as the U.S.
salaried workforce in now considered inactive for pension amortization purposes.

� Estimated future benefit payments, net of retiree contributions, for other postretirement plans are revised as
shown below:

Other Benefits
Without
Medicare

Medicare Part D
Subsidy

(In millions)
Part D

Subsidy Receipts
2007 $252 $ (21)
2008 211 (19)
2009 205 (21)
2010 200 (23)
2011 194 (24)
2012-2016 861 (136)
Effective March 1, 2006, all active participants in the Brazil pension plan were converted to a defined contribution
savings plan, resulting in the recognition of a curtailment gain. The announcement of the planned closure of our Tyler,
Texas facility and of tire production at our Valleyfield, Quebec facility resulted in the recognition of curtailment and
termination charges for both pensions and other postretirement benefit plans during the third and fourth quarters of
2006, respectively.
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          Pension cost follows:

U.S. Non-U.S.
Three Months Ended

March 31,
Three Months Ended

March 31,
(In millions) 2007 2006 2007 2006
Service cost � benefits earned during the period $ 23 $ 24 $ 9 $ 14
Interest cost on projected benefit obligation 77 75 36 32
Expected return on plan assets (86) (73) (31) (28)
Amortization of: � prior service cost 13 15 1 1
� net losses 15 24 19 16

Net periodic pension cost 42 65 34 35
Curtailments/settlements 64 � � (17)

Total pension cost $ 106 $ 65 $ 34 $ 18

We expect to contribute approximately $700 million to $750 million to our funded U.S. and non-U.S. pension plans in
2007. For the three months ended March 31, 2007, we contributed $46 million to our non-U.S. plans. No contributions
were made or required to be made for our domestic plans.
          Substantially all employees in the U.S. and employees of certain non-U.S. locations are eligible to participate in
a defined contribution savings plan. The expenses recognized for our contributions to these plans for the three months
ended March 31, 2007 and 2006 were $8 million and $7 million, respectively.
          The Medicare Prescription Drug Improvement and Modernization Act provides plan sponsors a federal subsidy
for certain qualifying prescription drug benefits covered under the sponsor�s postretirement health care plans. Our
postretirement benefit costs are presented net of this subsidy.
          Postretirement benefit cost follows:

Three Months Ended March
31,

(In millions) 2007 2006
Service cost � benefits earned during the period $ 5 $ 5
Interest cost on projected benefit obligation 31 36
Amortization of: � prior service cost 5 11
� net losses 3 3

Net periodic postretirement benefit cost $ 44 $ 55

NOTE 8. COMMITMENTS AND CONTINGENT LIABILITIES
At March 31, 2007, we had binding commitments for raw materials and investments in land, buildings and equipment
of approximately $1.5 million, and off-balance-sheet financial guarantees written and other commitments totaling
$22 million.
Environmental Matters
We have recorded liabilities totaling $43 million for anticipated costs related to various environmental matters,
primarily the remediation of numerous waste disposal sites and certain properties sold by us, at March 31, 2007 and
December 31, 2006. Of these amounts, $10 million and $9 million was included in Other current liabilities at
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March 31, 2007 and December 31, 2006, respectively. The costs include legal and consulting fees, site studies, the
design and implementation of remediation plans, post-remediation monitoring and related activities and will be paid
over several years. The amount of our ultimate liability in respect of these matters may be affected by several
uncertainties, primarily the ultimate cost of required remediation and the extent to which other responsible parties
contribute.
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Workers� Compensation
We have recorded liabilities, on a discounted basis, totaling $276 million and $269 million for anticipated costs
related to workers� compensation at March 31, 2007 and December 31, 2006. Of these amounts, $99 million and
$106 million were included in Current Liabilities as part of Compensation and benefits at March 31, 2007 and
December 31, 2006, respectively. The costs include an estimate of expected settlements on pending claims, defense
costs and a provision for claims incurred but not reported. These estimates are based on our assessment of potential
liability using an analysis of available information with respect to pending claims, historical experience, and current
cost trends. The amount of our ultimate liability in respect of these matters may differ from these estimates.
General and Product Liability and Other Litigation
We have recorded liabilities totaling $438 million and $454 million for potential product liability and other tort
claims, including related legal fees expected to be incurred, presently asserted against us, at March 31, 2007 and
December 31, 2006, respectively. Of these amounts, $265 million and $260 million were included in Other current
liabilities at March 31, 2007 and December 31, 2006, respectively. The amounts recorded were estimated on the basis
of an assessment of potential liability using an analysis of available information with respect to pending claims,
historical experience and, where available, recent and current trends. We have recorded insurance receivables for
potential product liability and other tort claims of $66 million at March 31, 2007 and December 31, 2006. Of these
amounts, $7 million and $9 million was included in Current Assets as part of Accounts and notes receivable at
March 31, 2007 and December 31, 2006, respectively. We have restricted cash of $170 million and $193 million at
March 31, 2007 and December 31, 2006, respectively, to fund certain of these liabilities. During the quarter,
$20 million of restricted cash became unrestricted.
Asbestos. We are a defendant in numerous lawsuits alleging various asbestos-related personal injuries purported to
result from alleged exposure to certain asbestos products manufactured by us or present in certain of our facilities.
Typically, these lawsuits have been brought against multiple defendants in state and Federal courts. To date, we have
disposed of approximately 44,600 claims by defending and obtaining the dismissal thereof or by entering into a
settlement. The sum of our accrued asbestos-related liability and gross payments to date, including legal costs, totaled
approximately $276 million through March 31, 2007 and $272 million through December 31, 2006.
          A summary of approximate asbestos claims activity in recent years follows. Because claims are often filed and
disposed of by dismissal or settlement in large numbers, the amount and timing of settlements and the number of open
claims during a particular period can fluctuate significantly from period to period.

Three Months
Ended

Year Ended December
31,

(Dollars in millions) March 31, 2007 2006 2005
Pending claims, beginning of period 124,000 125,500 127,300
New claims filed 700 3,900 6,200
Claims settled/dismissed (4,500) (5,400) (8,000)

Pending claims, end of period 120,200 124,000 125,500

Payments (1) $ 3 $ 19 $ 22

(1) Represents
amount spent by
us and our
insurers on
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We engaged an independent asbestos valuation firm to review our existing reserves for pending claims, provide a
reasonable estimate of the liability associated with unasserted asbestos claims, and determine our receivables from
probable insurance recoveries.
          We had recorded liabilities for both asserted and unasserted claims, inclusive of defense costs, totaling
$125 million at March 31, 2007 and at December 31, 2006. The portion of the liability associated with unasserted
asbestos claims was $60 million and $63 million at March 31, 2007 and December 31, 2006, respectively. Our
liability with respect to asserted claims and related defense costs was $65 million at March 31, 2007 and $62 million
at December 31, 2006. At March 31, 2007 and December 31, 2006, we estimate that it is reasonably possible that our
gross liabilities could
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exceed our recorded reserve by up to $30 million and $25 million, respectively, approximately 50% of which would
be recoverable by our accessible policy limits.
          Based upon a model employed by the valuation firm, as of March 31, 2007 and as of December 31, 2006, (i) we
had recorded a receivable related to asbestos claims of $66 million and (ii) we expect that approximately 50% of
asbestos claim related losses would be recoverable up to our accessible policy limits through the period covered by the
estimated liability. The receivable recorded consists of an amount we expect to collect under coverage-in-place
agreements with certain primary carriers as well as an amount we believe is probable of recovery from certain of our
excess coverage insurance carriers. Of this amount, $7 million and $9 million was included in Current Assets as part
of Accounts and notes receivable at March 31, 2007 and December 31, 2006, respectively.
          We believe that at March 31, 2007, we had at least $180 million in aggregate limits of excess level policies
potentially applicable to indemnity payments for asbestos products claims, in addition to limits of available primary
insurance policies. Some of these excess policies provide for payment of defense costs in addition to indemnity limits.
A portion of the availability of the excess level policies is included in the $66 million insurance receivable recorded at
March 31, 2007. We also had approximately $19 million in aggregate limits for products claims, as well as coverage
for premise claims on a per occurrence basis and defense costs available with our primary insurance carriers through
coverage-in-place agreements at March 31, 2007.
Heatway (Entran II). We have entered into a court approved amended settlement agreement that addresses claims
against us involving a rubber hose product, Entran II. We had recorded liabilities related to Entran II claims totaling
$213 million at March 31, 2007 and $217 million at December 31, 2006. As of March 31, 2007 and December 31,
2006 we had approximately $170 million in restricted cash to fund these liabilities, which includes cash contributions
we made to the settlement fund totaling $115 million through 2006. We will make additional cash contributions to the
settlement fund of $15 million and $20 million in 2007 and 2008, respectively. In addition, we previously contributed
approximately $174 million received from insurance contributions to the settlement fund. We expect that except for
liabilities associated with actions in which we have received adverse judgments and sites that have opted-out of the
amended settlement, our liability with respect to Entran II matters has been addressed by the amended settlement.
Other Actions. We are currently a party to various claims and legal proceedings in addition to those noted above. If
management believes that a loss arising from these matters is probable and can reasonably be estimated, we record the
amount of the loss, or the minimum estimated liability when the loss is estimated using a range, and no point within
the range is more probable than another. As additional information becomes available, any potential liability related to
these matters is assessed and the estimates are revised, if necessary. Based on currently available information,
management believes that the ultimate outcome of these matters, individually and in the aggregate, will not have a
material adverse effect on our financial position or overall trends in results of operations. However, litigation is
subject to inherent uncertainties, and unfavorable rulings could occur. An unfavorable ruling could include monetary
damages or an injunction prohibiting us from selling one or more products. If an unfavorable ruling were to occur,
there exists the possibility of a material adverse impact on the financial position and results of operations of the period
in which the ruling occurs, or future periods.
Tax Matters
The calculation of our tax liabilities involves dealing with uncertainties in the application of complex tax regulations.
We recognize tax benefits to the extent that it is more likely than not that our positions will be sustained when
challenged by the taxing authorities. We derecognize tax benefits when based on new information we determine that it
is no longer more likely than not that our position will be sustained. To the extent we prevail in matters for which
liabilities have been established, or determine we need to derecognize tax benefits recorded in prior periods, or that we
are required to pay amounts in excess of our liabilities, our effective tax rate in a given period could be materially
affected. An unfavorable tax settlement would require use of our cash and result in an increase in our effective tax rate
in the year of resolution. A favorable tax settlement would be recognized as a reduction in our effective tax rate in the
year of resolution.
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Union Matters
On December 28, 2006, members of the United Steelworkers (�USW�) ratified the terms of a new master labor
agreement ending a strike by the USW that began on October 5, 2006. The new agreement covers approximately
12,200 workers at 12 tire and Engineered Products plants in the United States. In connection with the master labor
agreement, we also entered into
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a memorandum of understanding with the USW regarding the establishment of an independent Voluntary Employees�
Beneficiary Association (�VEBA�) intended to provide healthcare benefits for current and future USW retirees. The
establishment of the VEBA is conditioned upon U.S. District Court approval of a settlement of a declaratory judgment
action to be filed by the USW pursuant to the memorandum of understanding. We have committed to contribute to the
VEBA $1 billion, which will consist of at least $700 million in cash and an additional $300 million in cash or shares
of our common stock at our option. We plan to make our contributions to the VEBA following the District Court�s
approval of the settlement. In the event that the VEBA is not approved by the District Court (or if the approval of the
District Court is subsequently reversed), the master labor agreement may be terminated by either us or the USW, and
negotiations may be reopened on the entirety of the master labor agreement. In addition, if we do not receive the
necessary regulatory approvals for the contribution of our common stock to the VEBA we have the right to terminate
the master labor agreement and reopen negotiations.
Guarantees
We are a party to various agreements under which we have undertaken obligations resulting from the issuance of
certain guarantees. Guarantees have been issued on behalf of certain of our affiliates and customers. Normally there is
no separate premium received by us as consideration for the issuance of guarantees. Our performance under these
guarantees would normally be triggered by the occurrence of one or more events as provided in the specific
agreements. Collateral and recourse provisions available to us under these agreements were not significant. Refer to
our Form 10-K for further discussions.
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NOTE 9. BUSINESS SEGMENTS

Three Months Ended March
31,

(In millions) 2007 2006
Sales:
North American Tire $ 2,017 $ 2,239
European Union Tire 1,274 1,134
Eastern Europe, Middle East and Africa Tire 414 339
Latin American Tire 410 397
Asia Pacific Tire 384 353

Net Sales $ 4,499 $ 4,462

Segment Operating (Loss) Income:
North American Tire $ (20) $ 43
European Union Tire 75 72
Eastern Europe, Middle East and Africa Tire 64 43
Latin American Tire 78 102
Asia Pacific Tire 29 22

Total Segment Operating Income 226 282
Rationalizations and asset sales (6) (36)
Accelerated depreciation, asset impairment and asset write-offs (17) (2)
Interest expense (125) (102)
Foreign currency exchange (2) (1)
Minority interest in net income of subsidiaries (22) (12)
Financing fees (11) (10)
General and product liability � discontinued products (4) (5)
Corporate incentive and stock based compensation plans (13) (12)
Interest Income 30 20
Intercompany profit elimination (17) (13)
Curtailment (64) �
Retained net expenses of discontinued operations (4) (11)
Latin America legal matter � 15
Other (18) 1

(Loss) Income from Continuing Operations before Income Taxes $ (47) $ 114
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          Rationalizations, as described in Note 2, Costs Associated with Rationalization Programs, and Asset Sales, as
described in Note 3, Other (Income) and Expense, were not charged (credited) to the strategic business units (�SBUs�)
for performance evaluation purposes, but were attributable to the SBUs as follows:

Three Months Ended March
31,

(In millions) 2007 2006
Rationalizations:
North American Tire $ 6 $ �
European Union Tire 2 26
Eastern Europe, Middle East and Africa Tire 3 6
Latin American Tire 2 �
Asia Pacific Tire � 7

Total Segment Rationalizations $ 13 $ 39
Corporate 2 (1)

$ 15 $ 38

Asset Sales:
North American Tire $ � $ (1)
European Union Tire (1) (1)
Latin American Tire (1) �
Asia Pacific Tire (7) �

Total Segment Asset Sales $ (9) $ (2)

NOTE 10. INCOME TAXES
The Company adopted FIN No. 48 on January 1, 2007, which requires financial statement benefits to be recognized
for positions taken for tax return purposes when it is more-likely-than-not that the position will be sustained. For
additional information regarding FIN No. 48 refer to �Recently Issued Accounting Standards� in Note 1.
          The adoption of FIN No. 48 resulted in a one-time increase to the opening balance of retained earnings and a
decrease in goodwill as of January 1, 2007 of $32 million and $5 million, respectively, for tax benefits not previously
recognized under historical practice.
          As of January 1, 2007, the Company had unrecognized tax benefits of $161 million that if recognized,
$143 million would have a favorable impact on our effective tax rate. The Company elected to continue to report
interest and penalties as income taxes and has accrued interest as of January 1, 2007 of $10 million. We paid an audit
assessment in the first quarter of 2007, which reduced the unrecognized tax benefits by $16 million and accrued
interest by $5 million. If not favorably settled, $40 million of the remaining unrecognized tax benefits would require
the use of our cash.
          Generally years beginning after 2002 are still open to examination by foreign taxing authorities including
several major taxing jurisdictions. In Germany we are still open to examination from 1998 onward. In the United
States, we are still open to examination from 2004 forward.
          We are involved in a United States / Canada Competent Authority resolution process that deals with
transactions between our operations in these countries from 1997 through 2003. This proceeding should be concluded

Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form 10-K

Table of Contents 43



within the next two years.
          It is expected that the amount of unrecognized tax benefits will change in the next 12 months; however we do
not expect that change to have a significant impact on the results of operations or the financial position of the
Company.
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NOTE 11. DISCONTINUED OPERATIONS
On March 23, 2007, we entered into an agreement to sell substantially all of the business activities and operations of
our Engineered Products Business Segment (�Engineered Products�) to EPD Inc (�EPD�), a company controlled by
Carlyle Partners IV, L.P., an affiliate of the Carlyle Group. The purchase price is approximately $1.5 billion in cash,
subject to post closing adjustments. The closing of the transaction is subject to the receipt of antitrust and other
governmental approvals and other customary closing conditions. In addition, the closing of the transaction is subject
to EPD�s completion of a labor agreement with the USW.
          As part of the transaction, we entered into a trademark licensing agreement with EPD, for a period of 12 years,
to use the Goodyear brand and certain other trademarks in connection with the Engineered Products business.
          Engineered Products operates 32 manufacturing facilities in 12 countries and has approximately 6,500
associates. Engineered Products manufactures and markets engineered rubber products for industrial, military,
consumer and transportation original equipment end-users. Its product portfolio includes hoses, conveyor belts, power
transmission products, rubber track, molded products and airsprings.
          We expect to record a gain on the sale, the amount of which has not been finalized. As a result of entering into
the agreement, we determined that the Engineered Products business should be classified as held-for-sale and in
addition determined the operations of the Engineered Products business should be disclosed as discontinued
operations. Accordingly, the accompanying financial information has been restated where required. Depreciation of
Engineered Products� properties and plants has been suspended effective March 24, 2007.
          The following table presents the components of Discontinued Operations reported on the Consolidated
Statement of Operations:

Three Months Ended March
31,

(In millions) 2007 2006
Net Sales $ 383 $ 394

(Loss) income from operations $ (60) $ 37
U.S. and foreign taxes 4 9

Discontinued Operations $ (64) $ 28
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The following table presents the major classes of assets and liabilities of discontinued operations reported on the
Consolidated Balance Sheets:

March
31,

December
31,

(In millions) 2007 2006
Cash $ 31 $ 37
Accounts and notes receivable 215 173
Inventories 200 188
Other 16 15

Current assets of discontinued operations $ 462 $ 413

Properties and plants $ 306 $ 310
Other 40 42

Long term assets of discontinued operations $ 346 $ 352

Accounts payable � trade $ 100 $ 92
Compensation and benefits 25 22
Other 39 43

Current liabilities of discontinued operations $ 164 $ 157

Compensation and benefits $ 35 $ 30
Other 18 17

Long term liabilities of discontinued operations $ 53 $ 47
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
NOTE 12. CONSOLIDATING FINANCIAL INFORMATION
Certain of our subsidiaries have guaranteed Goodyear�s obligations under the $650 million of Senior Secured Notes
due 2011, the $400 million aggregate principal amount of 9% Senior Notes due 2015 and the $500 million aggregate
principal amount of 8.625% Senior Notes due 2011 and $500 million aggregate principal amount of $500 million
Senior Floating Rate Notes due 2009. The following presents the condensed consolidating financial information
separately for:
(i) The Goodyear Tire & Rubber Company (the �Parent Company�), the issuer of the guaranteed obligations;

(ii) Guarantor subsidiaries, on a combined basis, as specified in the Indenture related to Goodyear�s obligations under
the $650 million of Senior Secured Notes due 2011 ($450 million of 11% Senior Secured Notes due 2011 and
$200 million Senior Secured Floating Rate Notes due 2011) and the Indenture related to Goodyear�s obligation
under the $400 million aggregate principal amount of 9% Senior Notes due 2015, and the $500 million aggregate
principal amount of 8.625% Senior Notes due 2011 and $500 million aggregate principal amount of $500 million
Senior Floating Rate Notes due 2009 (the �Notes�);

(iii) Non-guarantor subsidiaries, on a combined basis;

(iv) Consolidating entries and eliminations representing adjustments to (a) eliminate intercompany transactions
between or among the Parent Company, the guarantor subsidiaries and the non-guarantor subsidiaries,
(b) eliminate the investments in our subsidiaries, and (c) record consolidating entries; and

(v) The Goodyear Tire & Rubber Company and Subsidiaries on a consolidated basis.
          Each guarantor subsidiary is 100% owned by the Parent Company at the date of each balance sheet presented.
The Notes are fully and unconditionally guaranteed on a joint and several basis by each guarantor subsidiary. Each
entity in the consolidating financial information follows the same accounting policies as described in the consolidated
financial statements, except for using the equity method of accounting to reflect ownership interests in subsidiaries
which are eliminated upon consolidation.
          Certain non-guarantor subsidiaries of the Parent Company are restricted from remitting funds to it by means of
dividends, advances or loans, primarily due to restrictions in credit facility agreements entered into by those
subsidiaries.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Consolidating Balance Sheet
March 31, 2007

Consolidating

Guarantor Non-Guarantor
Entries

and

(In millions)
Parent

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets:
Current Assets:
Cash and Cash Equivalents $ 1,237 $ 59 $ 787 $ � $ 2,083
Restricted Cash 178 � 13 � 191
Accounts and Notes Receivable 816 195 2,233 � 3,244
Accounts and Notes Receivables
from Affiliates � 786 175 (961) �
Inventories 1,096 311 1,401 (66) 2,742
Prepaid Expenses and Other
Current Assets 145 4 159 (2) 306
Current Assets of Discontinued
Operations 343 40 195 (116) 462

Total Current Assets 3,815 1,395 4,963 (1,145) 9,028

Goodwill � 24 452 195 671
Intangible Assets 110 25 54 (25) 164
Deferred Income Tax � 1 145 � 146
Other Assets and Deferred Pension
Costs 246 37 172 � 455
Long Term Assets of Discontinued
Operations 193 63 122 (32) 346
Investments in Subsidiaries 4,402 564 3,161 (8,127) �
Properties and Plants 1,840 212 2,975 24 5,051

Total Assets $ 10,606 $ 2,321 $ 12,044 $ (9,110) $ 15,861

Liabilities:
Current Liabilities:
Accounts Payable-Trade $ 552 $ 66 $ 1,438 $ � $ 2,056
Accounts Payable to Affiliates 961 � � (961) �
Compensation and Benefits 570 35 292 � 897
Other Current Liabilities 547 24 220 � 791
Current Liabilities of Discontinued
Operations 80 130 68 (114) 164
United States and Foreign Taxes 55 18 155 (7) 221
Notes Payable and Overdrafts � � 247 � 247

102 � 75 � 177
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Long Term Debt and Capital
Leases due within one year

Total Current Liabilities 2,867 273 2,495 (1,082) 4,553

Long Term Debt and Capital
Leases 4,711 1 690 � 5,402
Compensation and Benefits 2,780 295 1,313 � 4,388
Long Term Liabilities of
Discontinued Operations 7 27 19 � 53
Deferred and Other Noncurrent
Income Taxes 71 5 216 7 299
Other Long Term Liabilities 260 11 73 � 344
Minority Equity in Subsidiaries � � 703 209 912

Total Liabilities 10,696 612 5,509 (866) 15,951

Commitments and Contingent
Liabilities

Shareholders� Equity (Deficit):
Preferred Stock � � � � �
Common Stock 182 646 4,477 (5,123) 182
Capital Surplus 1,488 11 869 (880) 1,488
Retained Earnings 826 1,485 2,481 (3,966) 826
Accumulated Other
Comprehensive Income (Loss) (2,586) (433) (1,292) 1,725 (2,586)

Total Shareholders� Equity
(Deficit) (90) 1,709 6,535 (8,244) (90)

Total Liabilities and
Shareholders� Equity (Deficit) $ 10,606 $ 2,321 $ 12,044 $ (9,110) $ 15,861
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Consolidating Balance Sheet
December 31, 2006

Consolidating

Guarantor Non-Guarantor
Entries

and

(In millions)
Parent

Company Subsidiaries Subsidiaries Eliminations Consolidated
Assets:
Current Assets:
Cash and Cash Equivalents $ 2,626 $ 37 $ 1,199 $ � $ 3,862
Restricted Cash 202 � 12 � 214
Accounts and Notes Receivable 693 198 1,909 � 2,800
Accounts and Notes Receivable
from Affiliates � 858 242 (1,100) �
Inventories 1,031 269 1,345 (44) 2,601
Prepaid Expenses and Other
Current Assets 142 6 129 12 289
Current Assets of Discontinued
Operations 305 33 184 (109) 413

Total Current Assets 4,999 1,401 5,020 (1,241) 10,179
Goodwill � 24 452 186 662
Other Intangible Assets 111 28 55 (28) 166
Deferred Income Tax � 1 149 � 150
Other Assets and Deferred Pension
Costs 255 24 174 � 453
Investments in Subsidiaries 4,286 539 3,166 (7,991) �
Long Term Assets of Discontinued
Operations 196 58 118 (20) 352
Properties and Plants 1,860 228 2,958 21 5,067

Total Assets $ 11,707 $ 2,303 $ 12,092 $ (9,073) $ 17,029

Liabilities:
Current Liabilities:
Accounts Payable-Trade $ 436 $ 72 $ 1,437 $ � $ 1,945
Accounts Payable to Affiliates 1,100 � � (1,100) �
Compensation and Benefits 585 42 256 � 883
Other Current Liabilities 562 15 234 � 811
Current Liabilities of Discontinued
Operations 74 127 62 (106) 157
United States and Foreign Taxes 59 18 145 � 222
Notes Payable and Overdrafts � � 243 � 243
Long Term Debt and Capital
Leases due within one year 339 � 66 � 405
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Total Current Liabilities 3,155 274 2,443 (1,206) 4,666

Long Term Debt and Capital
Leases 5,647 1 914 � 6,562
Compensation and Benefits 3,301 297 1,337 � 4,935
Long Term Liabilities of
Discontinued Operations 6 22 19 � 47
Deferred and Other Noncurrent
Income Taxes 69 5 238 8 320
Other Long Term Liabilities 287 5 88 � 380
Minority Equity in Subsidiaries � � 671 206 877

Total Liabilities 12,465 604 5,710 (992) 17,787

Commitments and Contingent
Liabilities

Shareholders� Equity(Deficit) :
Preferred Stock � � � � �
Common Stock 178 632 4,471 (5,103) 178
Capital Surplus 1,427 5 869 (874) 1,427
Retained Earnings 968 1,499 2,385 (3,884) 968
Accumulated Other
Comprehensive Income (Loss) (3,331) (437) (1,343) 1,780 (3,331)

Total Shareholders�
Equity(Deficit) (758) 1,699 6,382 (8,081) (758)

Total Liabilities and
Shareholders� Equity (Deficit) $ 11,707 $ 2,303 $ 12,092 $ (9,073) $ 17,029
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Consolidating Statement of Operations
Three Months Ended March 31, 2007

Consolidating
Guarantor Non-Guarantor Entries and

(In millions)
Parent

Company Subsidiaries Subsidiaries Eliminations Consolidated
NET SALES $ 1,886 $ 462 $ 4,333 $ (2,182) $ 4,499

Cost of Goods Sold 1,733 430 3,783 (2,205) 3,741
Selling, Administrative and General
Expense 278 43 340 2 663
Rationalizations 3 5 7 � 15
Interest Expense 119 9 62 (65) 125
Other Income, net (84) (3) (53) 120 (20)
Minority Interest in Net Income of
Subsidiaries � � 22 � 22

(Loss) Income before Income Taxes
and Equity in Earnings of
Subsidiaries and Discontinued
Operations (163) (22) 172 (34) (47)
United States and Foreign Taxes 9 3 54 (3) 63
Equity in Earnings of Subsidiaries 62 9 � (71) �

(Loss) Income from Continuing
Operations (110) (16) 118 (102) (110)

Discontinued Operations (64) � 9 (9) (64)

NET (LOSS) INCOME $ (174) $ (16) $ 127 $ (111) $ (174)

Three Months Ended March 31, 2006
Consolidating

Guarantor Non-Guarantor Entries and

(In millions)
Parent

Company Subsidiaries Subsidiaries Eliminations Consolidated
NET SALES $ 2,015 $ 473 $ 3,985 $ (2,011) $ 4,462

Cost of Goods Sold 1,790 412 3,433 (2,027) 3,608
Selling, Administrative and General
Expense 239 43 333 � 615
Rationalizations � � 38 � 38
Interest Expense 94 9 42 (43) 102
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Other Income, net (59) � (57) 89 (27)
Minority Interest in Net Income of
Subsidiaries � � 12 � 12

Income before Income Taxes and
Equity in Earnings of Subsidiaries (49) 9 184 (30) 114
United States and Foreign Taxes 2 3 65 (2) 68
Equity in Earnings of Subsidiaries 97 6 � (103) �

Income from Continuing Operations 46 12 119 (131) 46

Discontinued Operations 28 5 12 (17) 28

NET INCOME (LOSS) $ 74 $ 17 $ 131 $ (148) $ 74
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Condensed Consolidating Statement of Cash Flows Three Months Ended
March 31, 2007

Consolidating

Parent Guarantor Non-Guarantor
Entries

and
(In millions) Company Subsidiaries Subsidiaries Eliminations Consolidated
Cash Flows from Operating
Activities:

Total Operating Cash Flows
from Continuing Operations (266) 23 (9) (141) (393)
Discontinued operations (16) 4 (1) (2) (15)

Total Cash Flows from
Operating Activities $ (282) $ 27 $ (10) $ (143) $ (408)

Cash Flows from Investing
Activities:

Capital expenditures (38) (1) (58) � (97)
Asset dispositions � � 19 � 19
Decrease in restricted cash 24 � (1) � 23

Total Investing Cash Flows
from Continuing Operations (14) (1) (40) � (55)
Discontinued operations (2) (1) (1) � (4)

Total Cash Flows from
Investing Activities (16) (2) (41) � (59)

Cash Flows from Financing
Activities:

Short term debt and overdrafts
incurred 21 � 48 � 69
Short term debt and overdrafts
paid � (3) (44) � (47)
Long term debt incurred 249 � 44 � 293
Long term debt paid (1,423) � (262) � (1,685)
Dividends paid � � (151) 143 (8)
Other transactions 64 � � � 64

Total financing Cash Flows
from Continuing Operations (1,089) (3) (365) 143 (1,314)
Discontinued operations (2) � (3) � (5)
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Total Cash Flows From
Financing Activities (1,091) (3) (368) 143 (1,319)

Net Change in Cash of
Discontinued Operations � � 7 � 7
Effect of exchange rate changes
on cash and cash equivalents � � � � �

Net Change in Cash and Cash
Equivalents (1,389) 22 (412) � (1,779)

Cash and Cash Equivalents at
Beginning of the Period 2,626 37 1,199 � 3,862

Cash and Cash Equivalents at
End of the Period $ 1,237 $ 59 $ 787 $ � $ 2,083

-27-

Edgar Filing: BIOMARIN PHARMACEUTICAL INC - Form 10-K

Table of Contents 55



Table of Contents

THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Condensed Consolidating Statement of Cash Flows Three Months Ended
March 31, 2006

Consolidating

Guarantor Non-Guarantor
Entries

and

(In millions)
Parent

Company Subsidiaries Subsidiaries Eliminations Consolidated
Cash Flows from Operating
Activities:

Total Operating Cash Flows
from Continuing Operations (235) (10) (69) (1) (315)
Discontinued operations 19 4 4 (14) 13

Total Cash Flows from
Operating Activities $ (216) $ (6) $ (65) $ (15) $ (302)

Cash Flows from Investing
Activities:

Capital expenditures (45) (3) (60) (3) (111)
Asset dispositions 1 � 2 � 3
Asset acquisitions (39) � (2) � (41)
Increase in restricted cash 5 � � � 5
Other transactions � � 1 (1) �

Total Investing Cash Flows
from Continuing Operations (78) (3) (59) (4) (144)
Discontinued operations (2) � (6) 3 (5)

Total Cash Flows from
Investing Activities (80) (3) (65) (1) (149)

Cash Flows from Financing
Activities:

Short term debt and overdrafts
incurred � � 19 � 19
Short term debt and overdrafts
paid (24) (1) (12) � (37)
Long term debt incurred � � 15 � 15
Long term debt paid (82) � (68) � (150)
Dividends paid � � (18) 18 �
Other transactions 3 � 2 (2) 3
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Total financing Cash Flows
from Continuing Operations (103) (1) (62) 16 (150)
Discontinued operations 2 � � � 2

Total Cash Flows From
Financing Activities (101) (1) (62) 16 (148)

Net Change in Cash of
Discontinued Operations � � 4 � 4
Effect of exchange rate changes
on cash and cash equivalents � 1 24 � 25

Net Change in Cash and Cash
Equivalents (397) (9) (164) � (570)

Cash and Cash Equivalents at
Beginning of the Period 1,065 35 1,038 � 2,138

Cash and Cash Equivalents at
End of the Period $ 668 $ 26 $ 874 $ � $ 1,568
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ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

(All per share amounts are diluted)
OVERVIEW
The Goodyear Tire & Rubber Company is one of the world�s leading manufacturers of tires and rubber products. We
have a broad global footprint with 96 manufacturing facilities in 28 countries, including the United States. We operate
our business through five operating segments representing our regional tire businesses: North American Tire;
European Union Tire; Eastern Europe, Middle East and Africa Tire (�Eastern Europe Tire�); Latin American Tire; and
Asia Pacific Tire. As a result of entering into an agreement to sell substantially all of our Engineered Products
business, we now report the results of that segment as discontinued operations.
     We have been implementing strategies to drive top-line growth, reduce costs, improve our capital structure and
focus on core businesses where we can achieve profitable growth. During the first quarter of 2007, while we continued
to make progress in implementing these strategies, our results were adversely impacted by the continuing impact of a
twelve week strike by the United Steelworkers (�USW�) in the fourth quarter of 2006, our strategic decision to exit
certain segments of the North American private label business, weak market conditions in North America and
competitive pressures in the European Union. However, our emerging market businesses, particularly Eastern Europe
Tire, continued to demonstrate significant strength.
          In the first quarter of 2007 we recorded a net loss of $174 million compared to net income of $74 million in the
comparable period of 2006. Loss from continuing operations in the first quarter of 2007 was $110 million compared to
income from continuing operations of $46 million. In addition to an impact from the USW strike of approximately
$34 million, our loss from continuing operations included a curtailment charge of $64 million related to the benefit
plan changes we announced on February 28, 2007 (see below). In addition, our net loss of $174 million includes
curtailment and termination charges of $72 million related to our agreement to retain certain benefit obligations in
connection with the sale of Engineered Products. Net sales in the first three months of 2007 increased slightly to
$4,499 million from $4,462 million in the comparable period in 2006.
          In the first quarter of 2007, our total segment operating income was $226 million compared to $282 million in
the first quarter of 2006. See �Result of Operations � Segment Information� for additional information. The impact of the
strike was less than originally anticipated primarily due to North American Tire�s ability to ramp-up production faster
than expected and emphasize production of higher margin replacement tires due to weakness in the consumer OE
market. We estimate that the USW strike will negatively impact our segment operating income by $100 million to
$120 million in 2007. The estimates provided in this Form 10-Q regarding the continuing financial impact of the USW
strike are based on management�s best estimate of what the Company�s results would have been in the absence of the
strike. Due to the assumptions and uncertainties inherent in developing these estimates, the actual results that the
Company may have achieved in the absence of a strike could vary significantly from management�s estimates.
          Raw material costs continued to rise in the first quarter of 2007 and were approximately $117 million, or 9%,
higher than the comparable period. Despite this increase, all of our businesses, except for North American Tire, offset
higher raw material costs with price and mix improvements. In addition, we now expect raw material costs in 2007 to
be up between 4% and 6% compared to 2006.
          With respect to our four-point cost savings plan, in order to address continuing cost headwinds we are
increasing our cost reduction targets. We expect to exceed our $1 billion target by 2008 and now expect to achieve
between $1.8 billion and $2.0 billion in aggregate gross cost savings through 2009 compared to 2005 costs. Execution
of this plan and realization of the projected savings is critical to our success. Our expected cost reductions over this
period consist of:

� from $1.25 billion to $1.4 billion of estimated savings related to continuous improvement initiatives including
safety programs, business process improvements such as six sigma and lean manufacturing, and product
reformulations. This also includes approximately $300 million in ongoing savings that we expect to achieve
from our master labor agreement with the USW (other than the closure of the Tyler, Texas facility) by the end
of 2009;
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� over $150 million of estimated savings from the reduction of high-cost manufacturing capacity by over

25 million units;

� between $200 million to $300 million of estimated savings related to our Asian sourcing strategy of increasing
our procurement of tires, raw materials, capital equipment and indirects from Asia; and

� from $200 million to $250 million of estimated savings from reductions in selling, administrative and general
expenses related to initiatives including benefit plan changes, back-office and warehouse consolidations and
headcount reductions.

          In addition, as described in our 2006 Form 10-K, as part of our new master labor agreement with the USW, we
entered into a memorandum of understanding with the USW regarding the establishment of an independent Voluntary
Employees� Beneficiary Association (�VEBA�) intended to provide healthcare benefits for current and future USW
retirees. While we continue to work with the USW on the process of establishing the VEBA, the initial steps have
taken longer than originally expected. While this reduces much of the earnings impact we anticipated for 2007, it does
not change our view of the benefits in 2008 and beyond. We currently expect to fund the VEBA entirely in cash. The
savings we expect to achieve from the VEBA are included in our anticipated continuous improvement savings.
          On February 28, 2007, we announced various changes to our U.S.-based retail and salaried employee pension
and retiree benefit plans. The changes will be phased in over a two-year period, with most benefit plan changes
effective in 2008 and the most significant pension plan changes in 2009. As a result of the changes, we expect
after-tax savings of $80 million to $90 million in 2007, $100 million to $110 million in 2008, and $80 million to
$90 million in 2009 and beyond. The ongoing savings are included in our targeted savings from reductions in selling,
administrative and general expenses. As described above, we recorded a curtailment charge of $64 million related to
these actions in the first quarter of 2007.
          We made significant progress on our Capital Structure Improvement Plan in the first quarter of 2007 when we
entered into an agreement to sell substantially all of the business activities and operations of our Engineered Products
business to EPD Inc., a company controlled by Carlyle Partners IV, L.P., an affiliate of the Carlyle Group. The
purchase price is approximately $1.5 billion in cash, subject to certain closing adjustments. The closing of the
transaction is subject to the receipt of antitrust and other governmental approvals and other customary closing
conditions. In addition, the closing of the transaction is subject to EPD Inc.�s completion of a labor agreement with the
USW. Also, as described more fully under �Credit Sources,� on April 20, 2007, we completed a refinancing of three of
our primary credit facilities, which extended maturities, reduced applicable interest rates and provides us with a more
flexible covenant package. As a result of the refinancing, we expect to achieve annualized interest expense savings of
between $15 million to $20 million. We continue to review other actions to improve our capital structure, including
the issuance of additional equity.
          In order to support our new product pipeline and strategy of focusing on core businesses where we can achieve
profitable growth, we intend to increase our production capacity of high-value-added tires by 40% over the next five
years. Concurrently, we plan to make investments in our existing facilities that will increase our production capacity
in low-cost countries by one-third to support growth in emerging markets. These investments are part of our strategy
to have approximately one-half of our manufacturing capacity in low-cost locations within five years.
          Finally, we have made some updates to our 2007 industry volume estimates for North America and Europe. Our
estimates are as follows: In North America, we estimate consumer OE volume will be down approximately 3% and
commercial OE volume will be down as much as 20% reflecting a spike in demand in 2006 in advance of the effective
date of regulations regarding new commercial vehicle emission standards. North American consumer replacement
volume is expected to be up approximately 1% to 2%, while volume for commercial replacement is expected to be
down 2%. In Europe, consumer OE volume is expected to be flat to down 1% and commercial OE volume is expected
to be up 7% to 8%. We expect consumer replacement volume to be down 1% to 2% and commercial replacement
volume to be up 1.5% to 2.5%.

RESULTS OF OPERATIONS
CONSOLIDATED
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Net sales in the first quarter of 2007 were $4,499 million, increasing $37 million or 1% from $4,462 million in the
2006 first quarter. We recorded a loss from continuing operations of $110 million, or $0.61 per share in the 2007 first
quarter compared to income from continuing operations of $46 million, or $0.23 per share, in the first quarter of 2006.
Net loss of $174 million, or $0.96 per share, was recorded in the first quarter of 2007, compared to net income of
$74 million, or $0.37 per share in 2006.
          Net sales in the first quarter of 2007 were favorably impacted by price and product mix of approximately
$223 million, mainly in North American Tire and European Union Tire, and approximately $127 million in foreign
currency translation. These were offset by decreased volume of approximately $302 million, primarily in North
American Tire and a decrease in other tire related business� sales of approximately $13 million.
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          Worldwide tire unit sales in the first quarter of 2007 were 49.2 million units, a decrease of 4.8 million units, or
8.9% compared to the 2006 period. The change was driven by a decrease of 3.8 million units, or 10.2%, in
replacement units, primarily in North American Tire�s consumer units due to strategic share reduction in the lower
value segment following our decision to exit the wholesale private label business, and continued effects from the
strike. OE units decreased 1.0 million units or 5.9%, driven by a decrease in North American Tire consumer units,
partially offset by an increase in European Union�s and Latin American�s consumer units.
          Cost of goods sold (�CGS�) in the first quarter of 2007 was $3,741 million, an increase of $133 million, or 4%
compared to $3,608 million in the first quarter 2006, while increasing as a percentage of sales to 83.2% from 80.9% in
the 2006 period. CGS in the first quarter of 2007 increased due to higher raw material costs of approximately
$117 million, unfavorable foreign currency translation of approximately $99 million, primarily in Europe, and higher
conversion costs of approximately $42 million. Also increasing CGS was a curtailment charge of approximately
$27 million related to the benefit plan changes announced in the first quarter, approximately $59 million of product
mix-related costs and approximately $17 million of accelerated depreciation primarily related to the closure of the
Tyler, Texas and Valleyfield, Quebec facilities in the North American Tire Segment. These were partially offset by
decreased volume of approximately $264 million, largely in North American Tire. CGS also benefited from savings
from rationalization plans of approximately $9 million. Included in 2006 was a pension plan curtailment gain of
approximately $15 million and approximately $30 million related to favorable settlements with certain raw material
suppliers.
          Selling, administrative and general expense (�SAG�) was $663 million in the first quarter of 2007, compared to
$615 million in 2006, an increase of $48 million or 8%. The increase was driven by approximately $37 million related
to a curtailment charge for the benefit plan changes announced in the first quarter, and foreign currency translation of
approximately $17 million. Favorably impacting SAG was lower wage and benefits expenses of approximately
$6 million and approximately $2 million in savings from rationalization programs. SAG as a percentage of sales was
14.7% in the first quarter 2007, compared to 13.8% in the 2006 period.
          Other income, net was $20 million of income in the 2007 first quarter, a decrease of $7 million compared to
$27 million of income in the 2006 first quarter. The decrease was primarily related to $15 million of income in the
first quarter of 2006 resulting from a favorable settlement of a legal matter in Latin American Tire and a charge of
$7 million in 2007 related to an insurance deductible for a fire in our Thailand facility. These were partially offset by
higher interest income in 2007 of $10 million on higher cash deposits. In 2007, we expect an additional charge of
approximately $10 million, net of insurance recoveries, related to the Thailand fire. It is also expected that Asia
Pacific�s operating income will be negatively affected by approximately $6 million due to losses in volume.
          For the first quarter of 2007, we recorded tax expense of $63 million on a loss from continuing operations
before income taxes, and minority interest in net income of subsidiaries of $25 million. The difference between our
effective tax rate and the U.S. statutory rate was primarily attributable to continuing to maintain a full valuation
allowance against our net Federal and state deferred tax assets. For the first quarter of 2006, we recorded tax expense
of $68 million on income from continuing operations before income taxes, and minority interest in net income of
subsidiaries of $126 million.
          Our losses in certain foreign locations in recent periods represented sufficient negative evidence to require us to
maintain a full valuation allowance against our net deferred tax assets in these foreign locations. However, if our
income projections for future periods are realized, it is reasonably possible that earnings in these locations could
provide sufficient positive evidence to require release of all, or a portion, of these valuation allowances as early as the
second half of 2007 resulting in one-time tax benefits of up to $60 million ($50 million, net of minority interests in net
income of subsidiaries).
Rationalization Activity
In the first quarter of 2007, we initiated plans to reduce manufacturing headcount and to reduce selling, administrative
and general expense through headcount reductions.
          During 2007, $15 million of net charges were recorded. New charges of $17 million represent $5 million for
plans initiated in 2007 and $12 million for plans initiated in 2006. The $5 million of charges for 2007 plans related to
associate severance costs and the $12 million of charges for plans initiated in 2006 include $4 million of associate
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          In the first quarter of 2007, $14 million was incurred primarily for associate severance payments and
$14 million primarily for non-cancelable lease costs and other exit costs.
          Additional rationalization charges of $2 million related to the rationalization plans initiated in the first quarter of
2007 have not yet been recorded and are expected to be incurred and recorded during the next twelve months.
          Upon completion of the 2007 plans, we estimate that annual operating costs will be reduced by approximately
$11 million (approximately $9 million SAG and approximately $2 million CGS).
          For further information, refer to the Note 2, Costs Associated with Rationalization Programs.
Discontinued Operations
Discontinued operations had a net loss of $64 million, or $0.35 per share, in 2007 compared to net income
$28 million, or $0.14 per share in 2006. The net loss in 2007 includes a curtailment charge of $72 million.
SEGMENT INFORMATION
Segment information reflects our strategic business units (�SBUs�), which are organized to meet customer requirements
and global competition. The Tire businesses are segmented on a regional basis.
          Results of operations are measured based on net sales to unaffiliated customers and segment operating income.
Segment operating income is computed as follows: Net Sales less CGS (excluding certain accelerated depreciation
charges and asset impairment charges) and SAG (including certain allocated corporate administrative expenses).
          Total segment operating income was $226 million in the first quarter of 2007, decreasing from $282 million in
the first quarter of 2006. Total segment operating margin (total segment operating income divided by segment sales)
in the first quarter of 2007 was 5.0%, compared to 6.3% in the first quarter of 2006.
          Management believes that total segment operating income is useful because it represents the aggregate value of
income created by our SBUs and excludes items not directly related to the SBUs for performance evaluation purposes.
Total segment operating income is the sum of the individual SBUs� segment operating income. Refer to the Note 9,
Business Segments, for further information and for a reconciliation of total segment operating income to Income from
Continuing Operations before Income Taxes.
North American Tire

Three Months Ended March 31,
Percentage

(In millions) 2007 2006 Change Change
Tire Units 19.3 23.7 (4.4) (18.6)%
Net Sales $2,017 $2,239 $(222) (10)%
Operating (Loss) Income (20) 43 (63) (147)%
Operating Margin (1.0)% 1.9%
North American Tire unit sales in the 2007 first quarter decreased 4.4 million units or 18.6% from the 2006 period.
The decrease was primarily related to a decline in replacement volume of 3.1 million units or 19.8%, primarily due to
strategic share reduction in the lower value segment following our decision to exit the wholesale private label
business, and continued effects from the USW strike. OE units also decreased 1.3 million units or 16.3% driven by
lower vehicle production.
          Net sales decreased $222 million or 10% in the first quarter of 2007 from the 2006 period due primarily to
decreased volume of approximately $277 million and a decrease in other tire related business� sales of approximately
$21 million. These decreases were offset by favorable price and product mix of approximately $78 million.
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          In the first quarter of 2007, North American Tire incurred an operating loss of $20 million compared to
operating income of $43 million in the first quarter of 2006, a change of $63 million. The 2007 period was
unfavorably impacted by increased raw material costs of approximately $67 million, lower volume of approximately
$30 million and higher conversion costs of approximately $21 million of which $15 million is related to the exit of the
wholesale private label business. Favorably impacting operating income were price and product mix of approximately
$61 million and lower SAG expenses of approximately $11 million. Included in 2006 is $21 million of favorable
settlements with certain raw material suppliers. Also, the above amounts include the impact of approximately $34
million of costs as a result of the USW strike.
          Operating income did not include approximately $17 million of accelerated depreciation primarily related to the
closure of the Tyler, Texas and Valleyfield, Quebec facilities in 2007. Also, operating income did not include first
quarter rationalization net charges of $6 million in 2007 and gains on asset sales of $1 million in 2006.
European Union Tire

Three Months Ended March 31,
Percentage

(In millions) 2007 2006 Change Change
Tire Units 14.9 15.6 (0.7) (4.3)%
Net Sales $1,274 $1,134 $ 140 12%
Operating Income 75 72 3 4%
Operating Margin 5.9% 6.3%
European Union Tire segment unit sales in the 2007 first quarter decreased 0.7 million units or 4.3% from the 2006
period. Replacement unit sales decreased 0.9 million units or 8.3% due to a strategic shift to higher margin business,
offset by an increase in OE volume of 0.2 million units or 5.6%.
          Net sales in the first quarter of 2007 increased $140 million or 12% compared to the first quarter of 2006.
Favorably impacting the 2007 period was foreign currency translation of approximately $113 million and favorable
price and product mix of approximately $72 million. Partially offsetting these items were lower volume of
approximately $40 million and approximately $5 million of lower sales of other tire related businesses.
          For the first quarter of 2007, operating income increased $3 million or 4% compared to 2006 due to
improvement in price and product mix of approximately $49 million, lower SAG expenses of approximately
$6 million due primarily to the timing of advertising programs and reduced wages and benefits as a result of
rationalization programs, and favorable foreign currency translation of approximately $6 million. Operating income
was adversely impacted by higher raw material costs of approximately $30 million, approximately $11 million in
lower volume, and approximately $7 million of lower operating income of other tire related businesses. Included in
2006, was approximately $6 million of favorable settlements with certain raw material suppliers.
          Operating income did not include first quarter rationalization net charges of $2 million in 2007 and $26 million
in 2006. Operating income also did not include first quarter net gains on asset sales of $1 million in 2007 and 2006.
Eastern Europe, Middle East and Africa Tire

Three Months Ended March 31,
Percentage

(In millions) 2007 2006 Change Change
Tire Units 5.2 4.6 0.6 12.4%
Net Sales $ 414 $ 339 $ 75 22%
Operating Income 64 43 21 49%
Operating Margin 15.5% 12.7%
Eastern Europe, Middle East and Africa Tire unit sales in the 2007 first quarter increased 0.6 million units or 12.4%
from the 2006 period. Replacement unit sales increased 0.6 million units or 17.3% due primarily due to strong markets
throughout Eastern European countries.
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          Net sales increased $75 million or 22% in the 2007 first quarter compared to 2006 due to favorable price and
mix of approximately $38 million, improved volume of approximately $33 million and approximately $13 million of
improvements in other tire related businesses. These were offset by decreased unfavorable foreign currency translation
of approximately $9 million.
          Operating income in the 2007 first quarter increased $21 million or 49% from the first quarter of 2006.
Operating income for the 2007 period was favorably impacted by price and product mix of approximately $23 million,
improved volume of approximately $7 million and improvements in other tire related businesses of approximately
$6 million. Negatively impacting the 2007 period were higher conversion costs of approximately $9 million and
increased raw material costs of approximately $4 million.
          Operating income did not include first quarter rationalization net charges of $3 million in 2007 and $6 million
in 2006.
Latin American Tire

Three Months Ended March 31,
Percentage

(In millions) 2007 2006 Change Change
Tire Units 5.3 5.3 � (1.1)%
Net Sales $ 410 $ 397 $ 13 3%
Operating Income 78 102 (24) (24)%
Operating Margin 19.0% 25.7%
Latin American Tire unit sales in the 2006 first quarter remained consistent with the 2006 period. Replacement unit
sales decreased 0.2 million units or 6.1% offset by an increase in OE volume of 0.2 million units or 11.4%.
          Net sales in the 2007 first quarter increased $13 million or 3% from the 2006 period. Net sales increased in
2007 due to favorable price and mix of approximately $10 million and favorable foreign currency translation, mainly
in Brazil, of approximately $5 million. Unfavorable volume of approximately $4 million negatively impacted sales.
          Operating income in the first quarter of 2007 decreased $24 million or 24% from the same period in 2006.
Operating income decreased approximately $17 million due to a pension plan curtailment gain in 2006, higher
conversion costs of approximately $11 million and unfavorable raw material prices of approximately $9 million.
Improvements in price and mix of approximately $10 million and foreign currency translation of approximately
$2 million favorably impacted operating income.
          Operating income did not include first quarter rationalization net charges of $2 million in 2007 and net gains on
asset sales of $1 million in 2007.
Asia Pacific Tire

Three Months Ended March 31,
Percentage

(In millions) 2007 2006 Change Change
Tire Units 4.5 4.8 (0.3) (4.9)%
Net Sales $384 $353 $ 31 9%
Operating Income 29 22 7 32%
Operating Margin 7.6% 6.2%
Asia Pacific Tire unit sales in the 2007 first quarter decreased 0.3 million units or 4.9% from the 2006 period.
Replacement unit sales decreased 0.2 million units or 6.2% and OE unit sales decreased 0.1 million units or 2.1%.
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          Net sales in the 2007 quarter increased $31 million or 9% compared to the 2006 period due to favorable price
and product mix of approximately $25 million and favorable foreign currency translation of approximately
$20 million. These were offset in part by lower volume of approximately $14 million.
          Operating income in the first quarter of 2007 increased $7 million or 32% compared to the 2006 period due to
improved price and product mix of approximately $21 million. Unfavorably impacting operating income was
approximately $7 million of increased raw material costs, approximately $3 million of higher SAG costs due to
development of our branded retail, and approximately $2 million in lower volume. Operating income in 2006 also
included $2 million in favorable settlements with certain raw material suppliers. As a direct result of the Thailand fire,
we instituted certain spending controls which resulted in $3 million in savings in the quarter. These savings are
included in the variances described above and may not be sustained as our production recovers.
          Operating income did not include first quarter rationalization net charges of $7 million in 2006 and asset gains
of $7 million in 2007.

LIQUIDITY AND CAPITAL RESOURCES
At March 31, 2007, we had $2,083 million in cash and cash equivalents as well as $1,727 million of unused
availability under our various credit agreements, compared to $3,862 million and $533 million at December 31, 2006.
Cash and cash equivalents decreased primarily due to repayments on the amounts borrowed under the $1.0 billion
revolving portion of our $1.5 billion First Lien Credit Facility, the 8.5% Notes due 2007 and the German revolving
credit facility due 2010. Cash and cash equivalents do not include restricted cash. Restricted cash primarily consists of
Goodyear contributions made related to the settlement of the Entran II litigation and proceeds received pursuant to
insurance settlements. In addition, we will, from time to time, maintain balances on deposit at various financial
institutions as collateral for borrowings incurred by various subsidiaries, as well as cash deposited in support of trade
agreements and performance bonds. At March 31, 2007, cash balances totaling $191 million were subject to such
restrictions, compared to $214 million at December 31, 2006. During the quarter, $20 million of restricted cash
became unrestricted.
OPERATING ACTIVITIES
Net cash used in operating activities from continuing operations in the first quarter of 2007 of $393 million decreased
from $315 million in the first quarter of 2006. The decrease was due primarily to lower operating results offset by
improved working capital.
INVESTING ACTIVITIES
Net cash used in investing activities from continuing operations was $55 million during the first quarter of 2007,
compared to $144 million in the first quarter of 2006. Capital expenditures were $97 million and $111 million in the
first quarter of 2007 and 2006, respectively. The change in cash used in investing activities was primarily the result of
the 2006 acquisition of the remaining outstanding shares of South Pacific Tyres Ltd.
FINANCING ACTIVITIES
Net cash used in financing activities from continuing operations was $1,314 million in the first quarter of 2007
compared to $150 million in the first quarter of 2006. The increase in cash used was due primarily to the payments of
$873 million on the U.S. revolving credit facility, $300 million on the 8.5% Notes due 2007, and approximately
$200 million repayment of the German revolving credit facility due 2010.
Credit Sources
In aggregate, we had credit arrangements of $8,006 million available at March 31, 2007, of which $1,727 million were
unused, compared to $8,196 million available at December 31, 2006, of which $533 million were unused.
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$1.5 Billion First Lien Credit Facility
Our $1.5 billion first lien credit facility consists of a $1.0 billion revolving facility and a $500 million deposit-funded
facility. Our obligations under these facilities are guaranteed by most of our wholly-owned U.S. and Canadian
subsidiaries. Our obligations under this facility and our subsidiaries� obligations under the related guarantees are
secured by first priority security interests in a variety of collateral.
          As of March 31, 2007, there were $500 million of letters of credit issued under the deposit-funded facility
($500 million at December 31, 2006). At March 31, 2007, there were no borrowings and $6 million of letters of credit
issued under the revolving credit facility. At December 31, 2006, we had $873 million outstanding under the credit
facility and $6 million of letters of credit issued under the revolving facility.
$1.2 Billion Second Lien Term Loan Facility
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.
At March 31, 2007 and December 31, 2006, this facility was fully drawn.
$300 Million Third Lien Secured Term Loan Facility
Our obligations under this facility are guaranteed by most of our wholly-owned U.S. and Canadian subsidiaries and
are secured by third priority security interests in the same collateral securing the $1.5 billion first lien credit facility
(however, the facility is not secured by any of the manufacturing facilities that secure the first and second lien
facilities). As of March 31, 2007 and December 31, 2006, this facility was fully drawn.
Euro Equivalent of $650 Million (�505 Million) Senior Secured European Credit Facilities
These facilities consist of (i) a �195 million European revolving credit facility, (ii) an additional �155 million German
revolving credit facility, and (iii) �155 million of German term loan facilities. We secure the U.S. facilities described
above and provide unsecured guarantees to support these facilities. Goodyear Dunlop Tires Europe B.V. (�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 subsidiary guarantors under the related guarantees are secured by
a variety of collateral. As of March 31, 2007, there were $4 million of letters of credit issued under the European
revolving credit facility ($4 million at December 31, 2006), $204 million was drawn under the German term loan
facilities ($202 million at December 31, 2006). There were no borrowings at March 31, 2007 under the German
revolving credit facility ($204 million at December 31, 2006). There were no borrowings under the European
revolving credit facility at March 31, 2007 or December 31, 2006.
          For a description of the collateral securing the above facilities as well as the covenants applicable to them,
please refer to Note 11, Financing Arrangements and Derivative Financial Instruments, in our 2006 Form 10-K.
April 20, 2007 Refinancing
On April 20, 2007, we refinanced three of our credit facilities. Significant changes to the amended and restated
agreements include:

� With respect to our $1.5 billion first lien revolving credit facility, an extension of its maturity until 2013, a
reduction of the applicable interest rate by between 50 and 75 basis points (depending on availability of
undrawn amounts) and a more flexible covenant package.

� With respect to our $1.2 billion second lien term loan facility, an extension of its maturity until 2014, a
reduction of the applicable interest rate by 100 basis points (to be further reduced by 25 basis points if our
credit ratings are BB- and Ba3 or higher) and a more flexible covenant package.
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� With respect to our �505 million senior secured European credit facilities, the conversion of the existing
�155 million term loan to a revolving facility, an extension of the facilities� maturity until 2012, a reduction of
the applicable interest rate by 75 basis points (as compared to the existing European revolving facility) and
37.5 basis points (as compared to the existing European term loan) and a more flexible covenant package.

The aggregate amount of fees we paid in connection with the refinancing was approximately $20 million.
          Refer to Note 5, Financing Arrangements for a additional information regarding the amended and restated
facilities.
EBITDA (Per our Amended and Restated Credit Facilities)
Our amended and restated credit facilities state that we may only incur additional debt or make restricted payments
that are not otherwise expressly permitted if, after giving effect to the debt incurrence or the restricted payment, our
ratio of EBITDA (as defined in those facilities) (�Covenant EBITDA�) to Consolidated Interest Expense (as defined in
those facilities) for the prior four fiscal quarters would exceed 2.0 to 1.0. Certain of our senior note indentures have
substantially similar limitations on incurring debt and making restricted payments. In addition, if the amount of
availability under our first lien revolving credit facility plus our Available Cash (as defined in that facility) is less than
$150 million, we may not permit our ratio of Covenant EBITDA to Consolidated Interest Expense to be less than 2.0
to 1.0 for any period of four consecutive fiscal quarters.
     Covenant EBITDA is a non-GAAP financial measure that is presented not as a measure of operating results but
rather as a measure of these limitations imposed under our credit facilities. Covenant EBITDA should not be
construed as an alternative to either (i) income from operations or (ii) cash flows from operating activities. As a
limitation on our ability to incur debt in accordance with our credit facilities could affect our liquidity, we believe that
the presentation of Covenant EBITDA provides investors with important information.
     The following table presents a calculation of EBITDA and the calculation of Covenant EBITDA in accordance
with the definitions in our amended and restated credit facilities for the three month periods ended March 31, 2007
and 2006. Other companies may calculate similarly titled measures differently than we do. Certain line items are
presented as defined in the credit facilities and do not reflect amounts as presented in our Consolidated Statement of
Operations. Those line items also include discontinued operations.

Three Months Ended March
31,

(In millions) 2007 2006
Net (Loss) Income $ (174) $ 74
Consolidated Interest Expense 127 103
United States and Foreign Taxes 67 77
Depreciation and Amortization Expense 163 158

EBITDA 183 412

Credit Facilities Adjustments:
Other Adjustments to Net (Loss) Income(1) 41 �
Minority Interest in Net Income of Subsidiaries 22 12
Other Non-Cash Items 2 1
Capitalized Interest and Other Interest Related Expense 5 5
Rationalization Charges 24 41

Covenant EBITDA $ 277 $ 471

(1) Includes estimated strike related losses of approximately $34 million for North American Tire and
approximately $6 million for Engineered Products in 2007.
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S&P Moody�s
$650 Million Senior Secured Notes due 2011 B- B2
$500 Million Notes due 2009 and Senior Unsecured $500 Million Notes due 2011 B- B2
Senior Unsecured $400 Million Notes, due 2015 B- B2
All other Senior Unsecured B- B3
Corporate Rating (implied) B+ B1
Outlook Positive Positive
Although we do not request ratings from Fitch, the rating agency rates our secured debt facilities (ranging from BB to
B depending on the facility) and our unsecured debt (�CCC+�), and has us on positive outlook.
Potential Future Financings
In addition to our previous financing activities, we plan to undertake additional financing actions which could include
restructuring bank debt or a capital markets transaction, possibly including the issuance of additional equity. Given the
challenges that we face and the uncertainties of the market conditions, access to the capital markets cannot be assured.
          Future liquidity requirements also may make it necessary for us to incur additional debt. However, a substantial
portion of our assets is already subject to liens securing our indebtedness. As a result, we are limited in our ability to
pledge our remaining assets as security for additional secured indebtedness. In addition, no assurance can be given as
to our ability to raise additional unsecured debt.
Recently Issued Accounting Standards
The FASB issued SFAS No. 155, �Accounting for Certain Hybrid Financial Instruments� (�SFAS No. 155�) in
February 2006. SFAS No. 155 amends SFAS No. 133 �Accounting for Derivative Instruments and Hedging Activities�,
and SFAS No. 140 �Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities� and
addresses the application of SFAS No. 133 to beneficial interests in securitized financial assets. SFAS No. 155
establishes a requirement to evaluate interests in securitized financial assets to identify interests that are freestanding
derivatives or that are hybrid financial instruments that contain an embedded derivative requiring bifurcation.
Additionally, SFAS No. 155 permits fair value measurement for any hybrid financial instrument that contains an
embedded derivative that otherwise would require bifurcation. SFAS No. 155 is effective for fiscal years beginning
after September 15, 2006. We adopted SFAS No. 155 on January 1, 2007. The adoption of SFAS No. 155 did not
have a significant impact on our results of operations or financial position.
          The FASB issued SFAS No. 156, �Accounting for Servicing of Financial Assets an amendment of FASB
Statement No. 140� (�SFAS No. 156�) in March 2006. SFAS No. 156 requires a company to recognize a servicing asset
or servicing liability each time it undertakes an obligation to service a financial asset. A company will recognize a
servicing asset or servicing liability initially at fair value. A company will then be permitted to choose to subsequently
recognize servicing assets and liabilities using the amortization method or fair value measurement method. SFAS
No. 156 is effective for fiscal years beginning after September 15, 2006. We adopted SFAS No. 156 on January 1,
2007. The adoption of SFAS No. 156 did not have a significant impact on our results of operations or financial
position.
          On July 13, 2006, the FASB issued FASB Interpretation No. 48, �Accounting for Uncertainty in Income Taxes�an
Interpretation of FASB Statement No. 109� (�FIN No. 48�). FIN No. 48 clarifies what criteria must be met prior to
recognition of the financial statement benefit of a position taken in a tax return. FIN No. 48 requires companies to
include additional qualitative and quantitative disclosures within their financial statements. The disclosures include
potential tax benefits from positions taken for tax return purposes that have not been recognized for financial reporting
purposes and a tabular presentation of significant changes during each annual period. The disclosures also include a
discussion of the nature of uncertainties, factors which could cause a change, and an estimated range of reasonably
possible changes in tax uncertainties. FIN No. 48 requires a company to recognize a financial statement benefit for a
position taken for tax return purposes when it is more-likely-than-not that the position will be sustained. We adopted
FIN No. 48 on January 1, 2007. The
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adoption resulted in an increase in the opening balance of retained earnings and a decrease in goodwill as of
January 1, 2007 of $32 million and $5 million, respectively, for tax benefits not previously recognized under historical
practice.
          On September 15, 2006, the FASB issued SFAS No. 157, �Fair Value Measurements� (�SFAS No. 157�). SFAS
No. 157 addresses how a company should measure fair value when it is required to use a fair value measure for
recognition and disclosure purposes under generally accepted accounting principles. SFAS No. 157 will require the
fair value of an asset or liability to be based on a market based measure which will reflect the credit risk of the
company. SFAS No. 157 will also require expanded disclosure requirements which will include the methods and
assumptions used to measure fair value and the effect of fair value measures on earnings. SFAS No. 157 will be
applied prospectively and will be effective for fiscal years beginning after November 15, 2007 and to interim periods
within those fiscal years. We are currently assessing the impact SFAS No. 157 will have on our consolidated financial
statements.
          The FASB issued SFAS No. 159, �The Fair Value Option for Financial Assets and Financial Liabilities
Including an amendment of FASB Statement No. 115� (�SFAS No. 159�) in February 2007. SFAS No. 159 permits a
company to choose to measure many financial instruments and other items at fair value that are not currently required
to be measured at fair value. The objective is to improve financial reporting by providing a company with the
opportunity to mitigate volatility in reported earnings caused by measuring related assets and liabilities differently
without having to apply complex hedge accounting provisions. A company shall report unrealized gains and losses on
items for which the fair value option has been elected in earnings at each subsequent reporting date. SFAS No. 159
will be effective for fiscal years that begin after November 15, 2007. We are currently assessing the impact SFAS
No. 159 will have on our consolidated financial statements.
COMMITMENTS AND CONTINGENT LIABILITIES
Contractual Obligations
Significant updates to our contractual obligations and commitments to make future payments as disclosed in our 2006
Form 10-K have been provided below. Items not included below can be found in the Commitments and Contractual
Obligations Table in the 2006 Form 10-K.

Payment Due by Period as of December 31, 2006
After

(In millions) Total 1st Year
2nd
Year

3rd
Year 4th Year 5th Year 5 Years

Notes Payable and
Long Term Debt (1) $7,153 $641 $125 $908 $ 5 $2,101 $3,373
Interest Payments (2) 2,744 445 428 420 362 253 836
Other Post Retirement
Benefits (3) 1,679 231 192 184 177 170 725

(1) Notes payable
and long term
debt payments
reflect our
maturities as
amended on
April 20, 2007.
Refer to Note 5,
Financing
Arrangements
for a discussion
on the
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(2) These amounts
represent future
interest
payments
related to our
existing debt
obligations
based on fixed
and variable
interest rates
specified in the
associated debt
agreements, as
amended on
April 20, 2007.
Payments
related to
variable debt are
based on the
six-month
LIBOR rate at
December 31,
2006 plus the
specified margin
in the associated
debt agreements
for each period
presented.

(3) The payments
presented above
are expected
payments for
the next
10 years. The
payments for
other
postretirement
benefits reflect
the estimated
benefit
payments of the
plans using the
provisions
currently in
effect. Under
the relevant
summary plan
descriptions or
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plan documents
we have the
right to modify
or terminate the
plans. The
obligation
related to other
postretirement
benefits is
actuarially
determined on
an annual basis.
The estimated
payments have
been reduced to
reflect the
provisions of
the Medicare
Prescription
Drug,
Improvement
and
Modernization
Act of 2003 and
U.S. salaried
plan changes as
noted in Note 7.
Pension,
Savings and
Other
Postretirement
Benefit Plans.
These amounts
will be reduced
significantly
provided the
proposed
settlement with
the USW
regarding retiree
healthcare
becomes
effective.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Interest Rate Risk
We continuously monitor our fixed and floating rate debt mix. Within defined limitations, we manage the mix using
refinancing and unleveraged interest rate swaps. We will enter into fixed and floating interest rate swaps to alter our
exposure to the impact of changing interest rates on consolidated results of operations and future cash outflows for
interest. Fixed rate swaps are used to reduce our risk of increased interest costs during periods of rising interest rates,
and are normally designated as cash flow hedges. Floating rate swaps are used to convert the fixed rates of long-term
borrowings into short-term variable rates, and are normally designated as fair value hedges. Interest rate swap
contracts are thus used by us to separate interest rate risk management from debt funding decisions. At March 31,
2007, 53% of our debt from continuing operations was at variable interest rates averaging 8.07% compared to 58% at
an average rate of 7.85% at December 31, 2006. The increase in the average variable interest rate was driven by
increases in the index rates associated with our variable rate debt. We also have from time to time entered into interest
rate lock contracts to hedge the risk-free component of anticipated debt issuances. As a result of credit ratings actions
and other related events, our access to these instruments may be limited.
          The following table presents information at March 31:
Interest Rate Swap Contracts

(Dollars in millions) 2007 2006
Floating Rate Contracts:
Notional principal amount $ � $ 200
Pay variable LIBOR �% 6.27%
Receive fixed rate �% 6.63%

Average years to maturity � 0.7
Fair value � asset (liability) $ � $ �
Pro forma fair value � asset (liability) � �
The pro forma fair value assumes a 10% increase in variable market interest rates at March 31, 2006 and reflects the
estimated fair value of contracts outstanding at that date under that assumption.
          Weighted average interest rate swap contract information follows:

Three Months Ended March
31,

(Dollars in millions) 2007 2006
Floating Rate Contracts:
Notional principal amount $ � $ 200
Pay variable LIBOR �% 6.27%
Receive fixed rate �% 6.63%
The following table presents fixed rate debt information at March 31:

(In millions)
Fixed Rate Debt 2007 2006
Carrying amount � liability $2,717 $2,723
Fair value � liability 3,434 2,854
Pro forma fair value � liability 3,508 2,932
The pro forma information assumes a 100 basis point decrease in market interest rates at March 31, 2007 and 2006,
respectively, and reflects the estimated fair value of fixed rate debt outstanding at that date under that assumption.
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          The sensitivity to changes in interest rates of our interest rate contracts and fixed rate debt was determined with
a valuation model based upon net modified duration analysis. The model assumes a parallel shift in the yield curve.
The precision of the model decreases as the assumed change in interest rates increases.
Foreign Currency Exchange Risk
We enter into foreign currency contracts in order to reduce the impact of changes in foreign exchange rates on
consolidated results of operations and future foreign currency-denominated cash flows. These contracts reduce
exposure to currency movements affecting existing foreign currency-denominated assets, liabilities, firm
commitments and forecasted transactions resulting primarily from trade receivables and payables, equipment
acquisitions, intercompany loans and royalty agreements and forecasted purchases and sales.
          Contracts hedging short-term trade receivables and payables normally have no hedging designation.
          The following table presents foreign currency contract information at March 31:

(In millions) 2007 2006
Fair value � asset $ 2 $ 2
Pro forma change in fair value (79) (36)
Contract maturities 4/07-10/19 4/06-10/19
We were not a party to any foreign currency option contracts at March 31, 2007 or 2006.
          The pro forma change in fair value assumes a 10% decrease in foreign exchange rates at March 31 of each year,
and reflects the estimated change in the fair value of contracts outstanding at that date under that assumption. The
sensitivity of our foreign currency positions to changes in exchange rates was determined using current market pricing
models.
          Fair values are recognized on the Consolidated Balance Sheet at March 31 as follows:

(In millions) 2007 2006
Fair value � asset (liability):
Current assets $ 2 $ 3
Long term assets 4 1
Current liabilities (4) (2)
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FORWARD-LOOKING INFORMATION � SAFE HARBOR STATEMENT
Certain information set forth herein (other than historical data and information) may constitute forward-looking
statements regarding events and trends that may affect our future operating results and financial position. The words
�estimate,� �expect,� �intend� and �project,� as well as other words or expressions of similar meaning, are intended to identify
forward-looking statements. You are cautioned not to place undue reliance on forward-looking statements, which
speak only as of the date of this Form 10-Q. Such statements are based on current expectations and assumptions, are
inherently uncertain, are subject to risks and should be viewed with caution. Actual results and experience may differ
materially from the forward-looking statements as a result of many factors, including:

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

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

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

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

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

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

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

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

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

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

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

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

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

� our reserves for product liability and other tort claims and our recorded insurance assets are subject to
various uncertainties, the outcome of which may result in our actual costs being significantly higher than
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� we may be required to deposit cash collateral to support an appeal bond if we are subject to a significant
adverse judgment, which may have a material adverse effect on our liquidity;
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� 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. (�SRI�) provide for
certain exit rights available to SRI in 2009 or thereafter, upon the occurrence of certain events, which
could require us to make a substantial payment to acquire SRI�s interest in certain of our joint venture
alliances (which include much of our operations in Europe);

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

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

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

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.
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ITEM 4. CONTROLS AND PROCEDURES.
Management�s Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our principal executive and financial officers, has evaluated the
effectiveness of our disclosure controls and procedures to ensure that the information required to be disclosed in our
filings under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission�s rules and forms, and to ensure that such information is
accumulated and communicated to management, including our principal executive and financial officers, as
appropriate to allow timely decisions regarding required disclosure. Based on such evaluation, our principal executive
and financial officers have concluded that such disclosure controls and procedures were effective, as of March 31,
2007 (the end of the period covered by this Quarterly Report on Form 10-Q).
Changes in Internal Control Over Financial Reporting
There have been no changes in our internal control over financial reporting during the quarter ended March 31, 2007,
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Asbestos Litigation
As reported in our 2006 Form 10-K we were one of numerous defendants in legal proceedings in certain state and
Federal courts involving approximately 124,000 claimants relating to their alleged exposure to materials containing
asbestos in products allegedly manufactured by us or asbestos materials present in our facilities. During the first
quarter of 2007, approximately 700 new claims were filed against us and approximately 4,500 were settled or
dismissed. The amount expended on asbestos defense and claim resolution by Goodyear and its insurance carriers
during the first quarter of 2007 was $3 million. At March 31, 2007, there were approximately 120,200 asbestos claims
pending against us. The plaintiffs are seeking unspecified actual and punitive damages and other relief. See Note 8,
�Commitments and Contingent Liabilities� in this Form 10-Q for additional information on Asbestos litigation.
          Reference is made to Item 3 of Part I of our 2006 Form 10-K for additional discussion of legal proceedings.
ITEM 1A. RISK FACTORS
Our 2006 Annual Report on Form 10-K includes a detailed discussion of our risk factors. The information presented
below amends, updates and should be read in conjunction with the risk factors and information disclosed in that Form
10-K.
          Due to the refinancing of our primary credit facilities as set forth in Note 5, Financing Arrangements in this
Form 10-Q, the risk factors set forth below have been amended and restated.
Our long term ability to meet our obligations and to repay maturing indebtedness is dependent on our ability to
access capital markets in the future and to improve our operating results.
The adequacy of our liquidity depends on our ability to achieve an appropriate combination of operating
improvements, financing from third parties, access to capital markets and asset sales. Although we completed a
refinancing of three of our primary credit facilities in April 2007, and issued $1 billion in senior unsecured notes in
November 2006, we may undertake additional financing actions in the capital markets in order to ensure that our
future liquidity requirements are addressed. These actions may include the issuance of additional equity.
          Our access to the capital markets cannot be assured and is dependent on, among other things, the degree of
success we have in implementing our cost reduction plans and improving the results of our North American Tire
Segment. Future liquidity requirements also may make it necessary for us to incur additional debt. A substantial
portion of our assets is subject
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to liens securing our indebtedness. As a result, we are limited in our ability to pledge our remaining assets as security
for additional secured indebtedness. Our failure to access the capital markets or incur additional debt in the future
could have a material adverse effect on our liquidity and operations, and could require us to consider further measures,
including deferring planned capital expenditures, reducing discretionary spending, selling additional assets and
restructuring existing debt.
Any failure to be in compliance with any material provision or covenant of our debt instruments could have a
material adverse effect on our liquidity and operations.
The indentures and other agreements governing our secured credit facilities, senior secured notes, senior unsecured
notes and our other outstanding indebtedness impose significant operating and financial restrictions on us. These
restrictions may affect our ability to operate our business and may limit our ability to take advantage of potential
business opportunities as they arise. These restrictions limit our ability to, among other things, incur additional debt or
issue redeemable preferred stock, make certain restricted payments or investments, incur liens, sell certain assets,
incur restrictions on the ability of the our subsidiaries to pay dividends to us, enter into affiliate transactions, engage in
sale and leaseback transactions, and engage in certain mergers or consolidations and transfers of substantially all of
our assets.
          Our ability to comply with these covenants may be affected by events beyond our control, and unanticipated
events could require us to seek waivers or amendments of covenants or alternative sources of financing or to reduce
expenditures. We cannot assure you that such waivers, amendments or alternative financing could be obtained, or if
obtained, would be on terms acceptable to us.
          A breach of any of the covenants or restrictions contained in any of our existing or future financing agreements,
including the financial covenants in our secured credit facilities, could result in an event of default under those
agreements. Such a default could allow the lenders under our financing agreements, if the agreements so provide, to
discontinue lending, to accelerate the related debt as well as any other debt to which a cross-acceleration or
cross-default provision applies, and/or to declare all borrowings outstanding thereunder to be due and payable. In
addition, the lenders could terminate any commitments they have to provide us with further funds. If any of these
events occur, we cannot assure you that we will have sufficient funds available to pay in full the total amount of
obligations that become due as a result of any such acceleration, or that we will be able to find additional or
alternative financing to refinance any such accelerated obligations. Even if we obtain additional or alternative
financing, we cannot assure you that it would be on terms that would be acceptable to us.
          We cannot assure you that we will be able to remain in compliance with the covenants to which we are subject
in the future and, if we fail to do so, that we will be able to obtain waivers from our lenders or amend the covenants.
Our capital expenditures may not be adequate to maintain our competitive position.
Our capital expenditures are limited by our liquidity and capital resources and the amount we have available for
capital spending is limited by the need to pay our other expenses and to maintain adequate cash reserves and
borrowing capacity to meet unexpected demands that may arise. We believe that our ratio of capital expenditures to
sales is lower than the comparable ratio for our principal competitors.
          Productivity improvements through process re-engineering, design efficiency and manufacturing cost
improvements may be required to offset potential increases in labor and raw material costs and competitive price
pressures. In addition, as part of our strategy to increase the percentage of tires sold in higher cost markets that are
produced at our lower-cost production facilities, we may need to modernize or expand certain of those facilities. If we
are unable to make sufficient capital expenditures, or to maximize the efficiency of the capital expenditures we do
make, we may be unable to achieve productivity improvements, which may harm our competitive position.
We may be required to deposit cash collateral to support an appeal bond if we are subject to a significant adverse
judgment, which may have a material adverse effect on our liquidity.
We are subject to various legal proceedings. If we wish to appeal any future adverse judgment in any of these
proceedings, we may be required to post an appeal bond with the relevant court. We may be required to issue a letter
of credit to the surety posting the bond. We may issue up to an aggregate of $800 million in letters of credit under our
$1.5 billion U.S. senior secured first lien credit facility. In connection with our April 2007 credit facility refinancing,
we transferred approximately $504 million in letters of credit to the new facility. If we are subject to a significant
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sufficient availability under our credit facilities to issue a letter of credit to support an appeal bond, we may be
required to pay down borrowings under the facilities or deposit cash collateral in order to stay the enforcement of the
judgment pending an appeal. A significant deposit of cash collateral may have a material adverse effect on our
liquidity. If we are unable to post cash collateral, we may be unable to stay enforcement of the judgment.
As a result of increases in our cost reduction targets we are revising the risk factor below:
If we do not achieve projected savings from various cost reduction initiatives or successfully implement other
strategic initiatives our operating results and financial condition may be materially adversely affected.
Our business continues to be impacted by trends that have negatively affected the tire industry in general, including,
industry overcapacity, which limits pricing power, increased competition from low-cost manufacturers, uncertain
economic conditions in various parts of the world, high raw material and energy costs, weakness in the North
American auto industry, and weakness in demand for consumer replacement tires in the U.S. and Europe. To the
extent that increases in gas prices or other factors cause consumers to drive fewer miles there could be a reduction in
demand for replacement tires, which, if significant, could harm our business. Unlike most other tire manufacturers, we
also face the continuing burden of legacy pension and postretirement benefit costs. In order to offset the impact of
these trends, we continue to implement various cost reduction initiatives and expect to achieve between $1.8 billion
and $2.0 billion in aggregate gross cost savings through 2009 through our four-point cost savings plan which includes
expected savings from continuous improvement processes, increased Asian sourcing, high-cost capacity reductions
and reduced selling, administrative and general expenses. Included in these savings is approximately $300 million of
expected ongoing savings by 2009 as a result of our master labor agreement with the United Steelworkers.
Approximately $50 million of these ongoing savings are related to the closure of our Tyler, Texas facility.
          Our performance is also dependent on our ability to continue to improve the proportion, or mix, of higher
margin tires we sell. In order to continue this improvement, we must be successful in marketing and selling products
that offer higher margins such as the Assurance, Eagle and Fortera lines of tires and in developing additional higher
margin tires that achieve broad market acceptance in North America and elsewhere.
          We cannot assure you that these cost reduction and other initiatives will be successful. If not, we may not be
able to achieve or sustain future profitability, which would impair our ability to meet our debt and other obligations
and would otherwise negatively affect our financial condition and results of operations.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
The following table presents information with respect to repurchases of common stock made by us during the three
months ended March 31, 2007. These shares were delivered to us by employees as payment for the exercise price of
stock options as well as the withholding taxes due upon the exercise of the stock options or vesting of stock awards.

Total
Number of

Maximum
Number of

Shares
Purchased as

Shares that
May Yet

Part of
Publicly

Be Purchased
Under

Total Number
of

Average Price
Paid

Announced
Plans or the Plans or

Period
Shares

Purchased Per Share Programs Programs
1/1/07-1/31/07 1,376 $ 23.58 � �
2/1/07-2/28/07 48,571 24.66 � �
3/1/07-3/31/07 390,118 27.95 � �

Total 440,065 $ 27.57 � �

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
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The Annual Meeting of Shareholders of Goodyear was held on April 10, 2007 (the �Annual Meeting�). Proxies for the
Annual Meeting were solicited pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended
(the �Act�), there was no solicitation in opposition to the eleven nominees of the Board of Directors of Goodyear listed
in Goodyear�s Proxy Statement, dated March 9, 2007 (the �Proxy Statement�), and the eleven nominees were elected.
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          The following matters were acted upon by Goodyear shareholders at the Annual Meeting, at which 162,685,073
shares of common stock, without par value, or approximately 90% of the 180,693,799 shares of common stock
outstanding and entitled to vote at the Annual Meeting, were present in person or by proxies:

1. Election of Directors. Eleven persons were nominated by the Goodyear Board of Directors for election as
directors of Goodyear, each to hold office for a one year term expiring at the 2008 annual meeting and until his or her
successor is duly elected and qualified. Each nominee was an incumbent director. No other person was nominated.
Each nominee was elected. The votes cast for, or withheld or abstained with respect to, each nominee were as follows:

Shares of
Common

Shares of Common
Stock

Name of Director Stock Voted For
Withheld or
Abstained

James C. Boland 152,975,617 9,709,456
John G. Breen 151,049,100 11,635,973
William J. Hudson, Jr. 151,045,592 11,639,481
Robert J. Keegan 150,892,223 11,792,850
Steven A. Minter 150,070,808 12,614,265
Denise M. Morrison 151,598,234 11,086,839
Rodney O�Neal 151,599,961 11,085,112
Shirley D. Peterson 151,307,516 11,377,557
G. Craig Sullivan 157,703,946 4,981,127
Thomas H. Weidemeyer 153,020,687 9,664,386
Michael R. Wessel 151,362,851 11,322,222

2. Ratification of Appointment of Independent Registered Public Accounting Firm. A resolution that the
shareholders ratify the action of the Audit Committee in selecting and appointing PricewaterhouseCoopers LLP as
independent registered public accountants for Goodyear for the year ending December 31, 2007 was submitted to, and
voted upon by, the shareholders. There were 157,512,886 shares of common stock voted in favor of, and 3,787,521
shares of common stock voted against, said resolution. The holders of 1,384,866 shares of common stock abstained.
There were no �broker non-votes�. The resolution, having received the affirmative vote of the holders of a majority of
the shares of common stock outstanding and entitled to vote at the Annual Meeting, was adopted.

3. Shareholder Proposal. A resolution requesting that �simple majority� voting be implemented to the �greatest
extent possible� was voted on at the Annual Meeting. There were 82,876,915 shares of common stock voted in favor
of, and 41,118,187 shares of common stock voted against, the resolution. In addition, the holders of 1,800,083 shares
of common stock abstained and there were 37,489,888 �broker non-votes.� The resolution, having failed to receive the
affirmative vote of at least a majority of the shares of common stock entitled to vote at the Annual Meeting, was not
adopted.

4. Shareholder Proposal. A resolution requesting that Goodyear�s Compensation Committee establish a
�pay-for-superior-performance� standard with respect to its executive compensation program was voted on at the
Annual Meeting. There were 46,625,964 shares of common stock voted in favor of, and 76,783,061 shares of common
stock voted against, the resolution. In addition, the holders of 1,786,160 shares of common stock abstained and there
were 37,489,888 �broker non-votes.� The resolution, having failed to receive the affirmative vote of at least a majority
of the shares of common stock entitled to vote at the Annual Meeting, was not adopted.

5. Shareholder Proposal. A resolution requesting that Goodyear�s Compensation Committee establish a policy
limiting the benefits provided under Goodyear�s supplemental executive retirement plan was voted on at the Annual
Meeting. There were 63,448,507 shares of common stock voted in favor of, and 59,243,514 shares of common stock
voted against, the resolution. In addition, the holders of 2,503,164 shares of common stock abstained and there were
37,489,888 �broker non-votes.� The resolution, having failed to receive the affirmative vote of at least a majority of the
shares of common stock entitled to vote at the Annual Meeting, was not adopted.
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ITEM 6. EXHIBITS.
          See the Index of Exhibits at page E-1, which is by specific reference incorporated into and made a part of this
Quarterly Report on Form 10-Q.

SIGNATURES
          Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.

THE GOODYEAR TIRE & RUBBER
COMPANY
(Registrant)

Date: April 27, 2007 By  /s/ Thomas A. Connell
Thomas A. Connell, Vice President and
Controller 
(Signing on behalf of Registrant as a
duly authorized officer of
Registrant and signing as the principal
accounting officer of Registrant.) 
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THE GOODYEAR TIRE & RUBBER COMPANY
Quarterly Report on Form 10-Q

For the Quarter Ended March 31, 2007
INDEX OF EXHIBITS

Exhibit
Table
Item Description of

No. Exhibit
Exhibit
Number

3 Articles of Incorporation and By-Laws

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

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

4 Instruments Defining the Rights of Security Holders, Including Indentures

(a) Specimen nondenominational Certificate for shares of the Common Stock, Without
Par Value, of the Company (incorporated by reference, filed as Exhibit 4.4 to the
Company�s Registration Statement on Form S-3, File No. 333-90786).

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

(c) Indenture, dated as of March 1, 1999, between the Company and JPMorgan Chase
Bank, as Trustee, as supplemented on March 14, 2000, in respect of $300,000,000
principal amount of the Company�s 8.50% Notes due 2007 (incorporated by
reference, filed as Exhibit 4.1, to the Company�s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2000, File No. 1-1927), and as further supplemented on
August 15, 2001, in respect of the Company�s $650,000,000 principal amount of the
Company�s 7.857% Notes due 2011 (incorporated by reference, filed as Exhibit 4.3
to the Company�s Quarterly Report on Form 10-Q for the period ended
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September 30, 2001, File No. 1-1927).

(d) First Lien Credit Agreement, dated as of April 8, 2005, among Goodyear, the
lenders party thereto, the issuing banks party thereto, Citicorp USA, Inc. as
Syndication Agent, Bank of America, N.A., the CIT Group/Business Credit, Inc.,
General Electric Capital Corporation, GMAC Commercial Finance LLC, as
Documentation Agents and JPMorgan Chase Bank, N.A., as Administrative Agent
and Collateral Agent (incorporated by reference, filed as Exhibit 4.1 to the
Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2005,
File No. 1-1927).

(e) Amended and Restated First Lien Credit Agreement, dated as of April 20, 2007. 4.1

(f) Second Lien Credit Agreement, dated as of April 8, 2005, among Goodyear, the
lenders party thereto, Deutsche Bank Trust Company Americas, as Collateral Agent,
and JPMorgan Chase Bank, N.A., as Administrative Agent (incorporated by
reference, filed as Exhibit 4.2 to the Company�s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2005, File No. 1-1927).

(g) Amended and Restated Second Lien Credit Agreement, dated as of April 20, 2007. 4.2
E-1
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Table
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No. Exhibit
Exhibit
Number

(h) Third Lien Credit Agreement, dated as of April 8, 2005, among Goodyear, the
subsidiary guarantors listed on the signature pages thereto, the lenders party thereto
and JPMorgan Chase Bank, N.A., as Administrative Agent (incorporated by
reference, filed as Exhibit 4.3 to the Company�s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2005, File No. 1-1927).

(i) Amended and Restated Term Loan and Revolving Credit Agreement, dated as of
April 8, 2005, among Goodyear, Goodyear Dunlop Tires Europe B.V., Goodyear
Dunlop Tires Germany GmbH, Goodyear GmbH & Co. KG, Dunlop GmbH & Co.
KG, Goodyear Luxembourg Tires S.A., the lenders party thereto, J.P. Morgan
Europe Limited, as Administrative Agent, and JPMorgan Chase Bank, N.A., as
Collateral Agent, including Amendment and Restatement Agreement, dated as of
April 8, 2005 (the �European Term Loan and Revolving Credit Agreement�)
(incorporated by reference, filed as Exhibit 4.4 to the Company�s Quarterly Report
on Form 10-Q for the quarter ended March 31, 2005, File No. 1-1927).

(j) First Amendment dated as of December 22, 2005 to the European Term Loan and
Revolving Credit Agreement (incorporated by reference, filed as Exhibit 4.1 to the
Company�s Annual Report on Form 10-K for the year ended December 31, 2005,
File No. 1-1927).

(k) Amended and Restated European Revolving Credit Agreement dated as of April 20,
2007.

4.3

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

(m) Reaffirmation of First Lien Guarantee and Collateral Agreement, dated as of
April 20, 2007.

4.4

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

(o) Reaffirmation of Second Lien Guarantee and Collateral Agreement, dated as of
April 20, 2007.

4.5
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(p) Master Guarantee and Collateral Agreement, dated as of March 31, 2003, as
Amended and Restated as of February 20, 2004, April 8, 2005, and April 20, 2007
among Goodyear, Goodyear Dunlop Tires Europe B.V., the other subsidiaries of
Goodyear identified therein and JPMorgan Chase Bank, N.A., as Collateral Agent,
including Amendment and Restatement Agreement, dated as of April 20, 2007.

4.6

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

(r) Purchase Agreement, dated June 20, 2005, among Goodyear, certain subsidiaries of
Goodyear and Citigroup Global Markets Inc., as representative of the several
purchasers listed therein (incorporated by reference, filed as Exhibit 4.1 to the
Company�s Current Report on Form 8-K filed June 24, 2005, File No. 1-1927).
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(s) Indenture, dated as of June 23, 2005, among Goodyear, the subsidiary guarantors
party thereto and Wells Fargo Bank, N.A., as Trustee (incorporated by reference,
filed as Exhibit 4.2 to the Company�s Current Report on Form 8-K filed June 24,
2005, File No. 1-1927).

(t) Registration Rights Agreement, dated as of June 23, 2005, among Goodyear,
Citigroup Global Markets Inc., BNP Paribas Securities Corp., Credit Suisse First
Boston LLC, Goldman, Sachs & Co., J.P. Morgan Securities Inc., Calyon Securities
(USA) Inc., Deutsche Bank Securities, Inc., Natexis Bleichroeder Inc. and KBC
Financial Products USA, Inc. (incorporated by reference, filed as Exhibit 4.3 to the
Company�s Current Report on Form 8-K filed June 24, 2005, File No. 1-1927).

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

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

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

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

(y) Note Purchase Agreement dated as of March 12, 2004, among Goodyear, certain
subsidiaries of Goodyear and the investors listed therein (incorporated by reference,
filed as Exhibit 4.12 to Goodyear�s Annual Report on Form 10-K for the year ended
December 31, 2003, File No. 1-1927).
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(z) Registration Rights Agreement dated as of March 12, 2004, among Goodyear,
certain subsidiaries of Goodyear and the investors listed therein (incorporated by
reference, filed as Exhibit 4.13 to Goodyear�s Annual Report on Form 10-K for the
year ended December 31, 2003, File No. 1-1927).

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

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

(cc) Note Purchase Agreement, dated June 28, 2004, among Goodyear and the purchasers
listed therein (incorporated by reference, filed as Exhibit 4.3 to Goodyear�s
Form 10-Q for the quarter ended September 30, 2004, File No. 1-1927).
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(dd) Indenture, dated as of July 2, 2004, between Goodyear, as Company, and Wells
Fargo Bank, N.A., as Trustee (incorporated by reference, filed as Exhibit 4.4 to
Goodyear�s Form 10-Q for the quarter ended September 30, 2004, File No. 1-1927).

(ee) Registration Rights Agreement, dated as of July 2, 2004, among Goodyear,
Goldman, Sachs & Co., Deutsche Bank Securities Inc., and J.P. Morgan Securities
Inc. (incorporated by reference, filed as Exhibit 4.5 to Goodyear�s Form 10-Q for the
quarter ended September 30, 2004, File No. 1-1927).

(ff) Purchase Agreement dated November 16, 2006, among Goodyear, certain
subsidiaries of Goodyear and Goldman, Sachs & Co. (incorporated by reference,
filed as Exhibit 4.1 to the Company�s Current Report on Form 8-K filed
November 22, 2006, File No. 1-1927).

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

(hh) Exchange and Registration Rights Agreement with respect to Senior Floating Rate
Notes due 2009 dated as of November 21, 2006, among Goodyear, certain
subsidiaries of Goodyear and Goldman, Sachs & Co. (incorporated by reference,
filed as Exhibit 4.3 to the Company�s Current Report on Form 8-K filed
November 22, 2006, File No. 1-1927).

(ii) Exchange and Registration Rights Agreement with respect to 85/8% Senior Notes
due 2011, dated as of November 21, 2006, among Goodyear, certain subsidiaries of
Goodyear and Goldman, Sachs & Co. (incorporated by reference, filed as
Exhibit 4.4 to the Company�s Current Report on Form 8-K filed November 22, 2006,
File No. 1-1927).

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

10 Material Contracts

(a) Purchase and Sale Agreement between the Company and EPD, Inc. 10.1

(b)* The Goodyear Tire & Rubber Company Continuity Plan for Salaried Employees
(incorporated by reference, filed as Exhibit 10.1 to the Company�s Current Report on
Form 8-K filed April 13, 2007, File No. 1-1927).
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(c)* Performance Recognition Plan of The Goodyear Tire & Rubber Company, as
amended February 27, 2007.

10.2

(d)* Outside Directors� Equity Participation Plan, as amended February 27, 2007. 10.3

(e)* Amended Forms of Stock Option Grant Agreements for options and SARs granted
under the 2005 Performance Plan; Part I, Agreement for Incentive Stock Options;
Part II, Agreement for Non-Qualified Stock Options; Part III, Agreement for
Non-Qualified Stock Options with tandem Stock Appreciation Rights; and Part IV,
Agreement for Reinvestment Options.

10.4

(f) Memorandum of Agreement between the Company and Sumitomo Rubber
Industries, Ltd. (Amendment No. 4 to the Shareholders Agreement for the Europe
JVC).

10.5

(g)* Schedule of Salary and Bonus for Named Executive Officers 10.6

(h)* Schedule of Outside Directors� Annual Compensation 10.7

12 Statement re Computation of Ratios

(a) Statement setting forth the Computation of Ratio of Earnings to Fixed Charges. 12.1

31 302 Certifications

(a) Certificate of Chief Executive Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.1

(b) Certificate of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

31.2
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32 906 Certifications

(a) Certificate of Chief Executive Officer and Chief Financial Officer pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

32.1

* Indicates
management
contract or
compensatory
plan or
arrangement.
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