" PLAINTIFF'S
I ~ EXHIBIT .

GTR-2

Laser D Document Print Summary

Accounting: Disabled
Date Printed: 01/24/01
Time Printed: 02:36 P.M.
Company Name: GOODYEAR TIRE & RUBBER CO
Exchange: N

Ticker Symbol: GT
Company #: G591600000
Document Type: 10-K
Document Date: 12/31/89
Amendment: N/A
Document ¢#: 007508086
Printed: Document
Pages Printed: 7

DISCLOSURE INC. DALLAS INFORMATION CENTER

Laser(#

™
Another Cheovosuse, Information Service




. G S9lp00 7K0gos
- N FORM 10-K P

“NEW LISTINGS
SECURITIES A‘am Excgglﬁl‘a' COMMISSION e mmgm
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(I0#t 22 AL 52
THE SECURITIES EXCHANGE ACT OF 1834 '

For the figcal yoar ended December 31,1989  Commission File Number: 1-1927

THE GOODYEAR TIRE & RUBBER COMPAI

(h“undhﬂmtumhbehntt)

Ohio
(State or other jurisdiction of LERS.
hot:nﬂu ocgesinatien) ILlﬂlud- )
44316-0001
ll(utmllarket&net Ahon.Ol)ﬂo o Cade)

Registrant's telephone number, including ares code: (216) 796-2121
Securities registered puarsuant to Section 13(h) of the Act:

Name of cach exzchasge
Title of sach Clase which reglotered -
Common Stock, Without Par Value New York Stock Exchange '1“’
' Midwest Stock Exchange
Pacific Stock Exchange
Preferred Stock Purchase Rights New Yorik Stock Exchange .
Midwest Stock Exchange °
Pacific Stock Exchange -
. 8.60% Sinking Fund Debentures, New York Stock Exchange
: due September 30, 1998
7.36% Sinking Fund Debentures, New York Stock Exchange

due September 16, 1997

Securities registered pursuant ta Section 12(g) of the Act:
None

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed
by Section 13 or 16(d) of the Securities Exchange Act of 1934 during the preceding 12 months,
and(z) has been subject to such filing requirements for the past 50 days.

Yes ¥ No __

The aggregate market value of Registrant’s ontstanding Common Stock held by nonaffiiliates
of the Registrant on February 18, 1880, determined using the per share closing price thereof on

the New zukmumammmrmmorusoommmm
. approximately $2,028,790,965.00.

Shares of Common Stock, Without Par Value, mumln‘ at February 16, 190¢:
857,962,494

DOCUMENTS INCORPORATED BY REFERENCE:

Portions of Registraat’s definitive Proxy Statement, dated February 26, 1999,
for its 1990 Annnal Meeting of Shneholdeu are incorporated by reference into Part L




THE GOODYEAR TIRE & EUBBER COMPANY
Ananal RBeport ea Form 10K
Por the Fisea! Year Ended December 31, 1989

Table of Contents .

PARTI
BUSIn®ss . .....cci ittt i ittt it caeeennanans
Properties .........cccciciiiiiiiiiiieieatiretieineenenenna
Lmll’roeudlus ..................................
Submission of Matters to a Vote of Security Holders.......
Executive Officers of Registrant................... aevasee
”° .
PART II .

Market for ths Registrant’'s Common Stock and Related
. Stockholder Matters............ccov0niuiemenionicnntes

Condition and Results of Operations ....................

Accounting and Financial Disclosure ....................

-------------------------------------------

PART IV

Exhibits, Financial Statement Schedules, and Reports on
Form 8-K

----------------------------------------------

----------------------------------------

88&E & ~

28 ®X

g8 88



THE GOODYEAR TIRE & RUBBER COMPANY

PART1
- ITEM L. BUSINESS.

The Goodyear Tire & Rubber Compeay is an Ohlo corporation orgsnised in 1808. Its
principal offices are located at 1144 East Markat Street, Akron, Ohio 44316-0001. its telephoze
pumber is (216) 796-2121. The term “Registrant” whersver used herein refers solely to The

Tire & Rubber Company. terms “Goodyear” and the "Compeny” whaerever used
herein refer to The Goodyear Tire & Rubber Company together with all of its domestic and
foreiga subsidiary companies, unless the context indicates to the contrary.

Goodyear is one of the worid's leading manufacturers of tires and rubber products, engaging
in operations throughout the fres worlid. Goodyear’s net sales in 1988 were $10.9 billion.
Goodyear’s net income in 1989 was $206.8 million, inciuding $17.4 million of tax benefits from
loss carryovers or prior foreign losses which were accounted for as an extrasordinary item.
Goodyear’s worldwide employment sveraged approximately 111,460 during 1989,

Goodyear's principal business is the development, manufacture, distribution and sale of
tires for moat applications throughout the free worid. Goodyear also manufactures and markets
numerous rubber, chemical and plastic products for the transportation industry and various
industrial and consumer markets. The Company also provides automotive repair and other
services and sells various other products.

Goodyear also engages in various crude oil transportation and trading activities through the
Celeron subsidiaries. The All American Pipeline System has been designed, when completed, to
be a 1,750 mile heated crude oil pipeline capable of transporting approximately 300,000 barrels
per day of heavy crude dil produced offshore California from the California Coast to refineries
along the Gulf Coast and in the mid-continent region. The 1,225-mile mainline segment extending
from near Bakersfield, California, to McCamey, Texas, has been transporting limited quantities
of oashore California and Alasika North Slope crude oil to Texas since December of 1987, when
the segment commenced preoperational developmental and testing operations.

RECENT DEVELOPMENTS IN GOODYEAR'S BUSINESS

During 1889, the Company continued cost containment programs and reorganized its
management and opersating structure designed to maie the Company more responsive to the
demands of the market place, an extension of the Compaay's continuing Comprehensive
Restructuring Plan initiated ia 1936. Goodyear's Comprehensive Restructuring Plan included,
among other things, the following: (1) Registrant’s 1986 and 1887 purchase of approximately
63,615,982 shares of its Common Stock for spproximately $2.6 billion; (2) the Divestiture

pursuant to which Registrant sold its Motor Wheel, Goodyear Aerospace and Celeron
Oil and Gas subsidisries and certain real estate and other asseta for approximataly $1.6 billion
in 1986 and 1987 and is currently holding available for sale the All American Pipeline System
and other il transportation assets; (3) the Facility Modernization Program consisting of the
ciosure of obsolete facilities, other capacity realignments and process improvement and cost
containment programs; and (4) Cost Reduction Programs, which included special workforce
reduction programs during 1986 through 1989.

During 1989, Goodyear sold its South Africa tire and general products manufacturing
subsidiary for $41.0 million, incurring a $43.0 million pre-tax ($62.0 million after-tax) loss. All
American Pipeline Company, a wholly-owned subsidiary of Registrant, sold spproximately 436
miles of unused 30-inch pipe for approximately $70.0 million, incurring & $48.3 million pre-tax
(843.0 million after-tax) loss. [n December of 1989, Goodyear also acquired Co-Ex Plastics Inc.,
8 blown wrapping fiims manufacturing company located in Lewisburg, Tennessee.



The Corapany commenced construction of a radial passenger and light truck tire manufac-
turing pismt in Napanee, Ontario, Canada, in July of 1888, scheduled to be completed in two
phases at an aggregate cost of approximately Cansdian $320 million. The first phase, which is
_ expected to cost approximazely Canadian £240 miilion, is scheduled to be resdy for start up in
mid-1900. It is expected that the Napanee plant, designed to serve the Cansdian original
equipment market, will be capable of producing approximately l4,000umperghy.hylue
1991. During 1989, the Company contimved the acquisition and development of a site in Kores
for a radisl passenger and light truck tire manufacturing facility. The Company had obtained
suthorization froe the Republie of Korea to build the facility in 1888. A new technology tread
rubber plant at Greenville, Texas, was completed in 1888.

During 1969, the Company continued its program desigred to enhance production capacity
and eficiency through significant plant modernisstion and expeasion projects. Projects com-
pleted during 1988 included passenger tire expansions at the Payecteville, North Carolina 2nd
Union City, Tennessee plants, light and medinm radial truck tire expansions st the Company’s
Danaville, Virginia, Fayetteville, North Carolina, and Topeka, Kansas plants and radial aircraft
tire and earthmover tire expansions at the Danville, Virgina and Topeka, Kansas plants.
Expansions of tire capacity in piants in Luxembourg, Mexico and Venezuels were also completed
during 1889. Expansion of the Lincoln, Nebrasia industrial rubber products plant was also
completed during 1988. Other significant piast modernization and expansion projects are
presently nnderway at the Campany's Lawton, Okiahoma, Topeka, Kansas, Union City, Tennes-
see, Americana, Brazil, Fulda, West Germany, and [zmit, Turkey tire plants. Expansions were
also started in 1989 at the Company’s Houston, Texas, and Beaumont, Texas, chemical plants.

The Company continued its emphasis on the design and development of high technology
radial passenger and truck tires. The market share of radial passenger and truck tires, which
offer more performance and durability than bias-ply or bias-belted tires, continued to increase in
1989. Approximately 93% of all passenger tires sold in the United States during 1989 were
radial, compared to 92% in 1988, 80% in 1987, 86% in 1986 and 82% in 1985. Approximately
68% of all highway truck tires sold in the United States during 1989 were radials, compared to
64% in 1888, 58% in 1987, 52% in 1986 and 48% in 1986. High performance tires continued to
increase their share of the total United States passenger tire market, constituting approximately

19% of the market in 1989, compared to 17% of the market in 1988 and 11% of the market in
1987.

in 1889, Goodyear introduced the EAGLE GA, a new all season, high performance radial
passenger tire for luxury touring sedans. The EAGLE GA was the most widely accepted new
passenger tire by auto manufacturers in the Company's history. Other new tires introduced in
1989 included the EAGLE ZR35 Gatorback, a foot-wide high performance tire designed for the
rear wheels of the ZR-I Corvette. radial tires for stock car racing and the Unisteel G259, a new
steer-axle tire designed to provide increased mileage for over-the-road trucks.

PINANCIAL INFORMATION ABOUT GOODYEAR'S INDUSTRY SEGMENTS

Financial information relating to Goodyear's “Industry Segments™ for each of the three
years in the period eaded December 3l, 1980, appears in the Note captioned “Business
Segments™ and in the tabulation captioned “Indistry Segments” in the Notes to Financial
Statements set forth in [tem 8 of this Annual Report, at pages 46 and 48, respectively, and is
incorporated herein by specific reference.

As further described in the “Business Segments” Note, the Company realigned its Industry
Segments in 1989. The realigned Industry Segments mateh external segment reporting to the
internal structure of the Company's woridwide Tire Division, worldwide General Products
Division and the Celeron Subsidiaries. The Tires and Related Industry Segment, formerly the
Tire and Related Transportation Products Industry Segment, no ionger includes certain rubber
and plastic automotive products which are now included in the Geaeral Products Industry
Segment, formerly the Industrial Rubber, Chemical and Plastic Products Industry Segment.
{ndustry Segment information for 1988 and 1987 has been restated to refiect these changes.



DESCRIPTION OF GOODYRAR'S BUSINESS — INDUSTEY SEGMENTS
TIRES AND RELATED

Goodyear’s principal Industry Segment is the development, manufacture, distribution. and
sale of Tires and related products and services (the “Tires and Relsted” Industry Segment),
which accounted for approximately 81.4%, 82.3% and 83.5% of Goodyear's ret sales and
approximately 78.0%, 734% and B81.5% of Goodyear’s operating income for the years 1989,
1068 and 1987, respectively. The principal cisas of products in the Tires and Related Industry
- Segmaent is tires for most applications. Sales of tires were approximately 72.6%, 73.9% and
74.3% of Goodyear’s net sales in the years 1980, 1988 and 1987, respectively. No other class of

products or services in the Tires and Related Industry Segment accounted for us much as 10% of
Goodyear’s sales in any of the last three years.

The products and services comprising the Tires and Related Industry Segment include:

Tires. Goodyear manufactures and markets throughout the worid a broad line of rubber
tires and tubes for sutomobiles, trucks, buses, tractors, farm implements, earthmoving equip-
ment, airplanes, industrial equipment and various other applications, in each case for sale to
original equipment manufacturers and in the replacement mariet.

In the United States and in several other markets, Goodyear offers two basic constructions
of tires, radial and hias-ply. Various belting and reinforcing materials are used, including rayon,
nylon and palyester tire cord, flberglass, aramid Sber and steel.

Several major lines of Goodyear-brand radisl passenger tires are sold in the United States,
including the VECTOR, the ARRIVA, the TIEMPO, the DOUBLE EAGLE, the EAGLE GT+4, the
INVICTA and the CORSA all season tire lines, the new all season, high parformance EAGLE GA
touring tire, the EAGLE ZR S, the EAGLE GT, the EAGLE ST, the EAGLE VR50, the EAGLE
VR40 and the EAGLE ZR3S “'Gatorback” high performance tire lines, the CUSTOM POLYSTEEL
and the F32 and the ULTRA GRIP winter tire lines. Several major lines of Goodyear-brand radial
light truck tires are offered in the United States, including the WRANGLER AT, HT, LT and MT
and the TRACKER LT !I lines. These lines of tires are also sold in Canada.

Goodyear offers several passenger tire lines in the various foreign markets it serves. In
Europe, where substantially ail tires sold are radials, several lines of Goodyear-brand radial
passenger tires are sold, including the VECTOR, the EAGLE, the GRAND PRIX S, the high
performance EAGLE VR and NCT, the GT, the GTA and the EAGLE M + S all season passenger
tire lines, the ALL WEATHER and ULTRA GRIP lines of winter passenger tires, and the
WRANGLER, G22 and G46 light truck tire lines. In the Asian, African and Lalin American
markets, both radial and bias-ply Goodyear-brand passenger and light truck tires are manufac-
tured and sold.

Goodyear manufactures three constructions of radial medium truck tires, one using fabric,
one using fabric and steel and another, the UNISTEEL Series, using aa ail-steel ccrd and belt
construction. Goodyear also offers a full line of bias-ply medium truck tires.

Goodyear produces several lines of tires for other applications, inclnding radial and bias-ply
tires for farm machinery, heavy equipment and aircraft. Goodyear recreads truck, aircraft and
heavy equipment tires, primarily as a service to its commercial customers, and manufactures
and sells traad rubber and other tire retreading roaterials for various applications.

The Kelly-Springfield Tire Company, a wholly-owned subsidiary of Registrant (“Kelly-
Springfield”), manufactures and sells several lines of radial and bias-ply passenger and truck
tires in the United States replacement market and sells various lines of Kelly-brand tires in the
replacement raarkets in Canada and certain other countries. Lee Tire & Rubber Company, a
wholly-owned subsidiary of Registrant (*‘Lee Tire"), markets several lines of radial and dias-
ply passenger and truck tires in the United States replacement market. Brad Ragan, Inc., a
74.5% owned subsidiary of Registrant, is & tire retailing and cormercial tire sales, retreading
and service chain with operations in several aress of the United States. Air Treads, Irz.c., a
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wholly-owned subsidiary of Registrant, sells new aircraft tires, produces and sells retreaded
aircraft tires and repairs sircraft wheels and brakes in the United States snd Canada.

Related products and services. Additional products and services in the Tires and Relsted
Industry Segment incinde: automotive repair services provided by Goodyear through its retail
outlets and the sale to dealers and consumers of automotive repair and maintenance iterns,
automotive equipment and accessories and other items, including televisions and stereos,
household appliances, home and garden equipment and supplics, and recreational equipment,
purchased for such resale; the operation of six rubber plantations and the processing and sale of
matural rubber; sircraft whee!l and brake maintenance; and miscellaneous other products and
services,

Markets and Distribation -~ Competition

The Company offers a brosd line of tires for most applications and for all classes of
customers. In the United States and in most other countries, the Company sells Goodyear-brand
tires to vehicle manufacturers for use aa ariginal equipment on vehicles they prodnce and seils
Goodyear-brand, Kelly-brand, other house brand and private brand tires through various
channels of distribution for sale to vehicle owners for replacement purposes. Woridwide, the
Company's sales of passenger, truck and farm tres in the replacement market substantially
exceed its sales of passenger, truck and farm tires to original equipment manufacturers.

Because of their superior durability, handling and fuel economy, demand for radial tires in
the United States and other countries has increased significantly in recent years. Except for
bias-ply temporary spare tires, all passenger tires sold in the United States to automobile
manufacturers since 1982 have been radials. During 1980, approximately 04% of all tires soid to
automobile manufacturers outside the United States were radials. Approxinately 86% of all
pissenger tires sold during 1989 in the United States replacement market were radials,
compared o 94% in 1988, 80% in 1987, 87% in 1886, 81% in 1985 and 768% in 1984. Goodyear
anticipates that during 1990 approximatsly 87% of all passenger tires sold in the United States
replacement market will be radials. For the same reasons, demand for radial truck tires in the
United States has aiso incressed in recent years. During 1989, approximately 84% of all light
and medium highway truck tires sold in the United States to truck manufacturers were radials,
compared to 76% in 1988 and 70% in 1987. During 1989, approximately 64% of all light and
medium highway truck tires sold in the United States replacement market were radials,
compared to 61% in 1988, 66% in 1987, 49% in 1986 and 46% in 1986. Goodyear anticipates that

during 1990 approximately 69% of ail highway truck tires sold in the United Stutes replacement
market will be radials.

Goodyear’s tires are sold under highly competitive conditions both in the United States and
in other countries. There are approximataly 10 raembers of the tire manufacturing industry in
the United States. Goodyear’s principal domestic competitors are The Firestone Tire & Rubber
Company (acquired by Bridgestone in 1988), Uniroyal-Goodrich Tire Company (which has
agreed to be scquired by Michelin) and General Tire Inc. (acquired by Coatinental in 1987). In
addition, Goodyear also competes worldwide with several major foreign based tire manufactur-

.ing concerns, including Michelin (which has four plants in the United States and Canada and has

agreed to acquire Uniroysi-Goodrich), Bridgestone (which owns five plants in the United States
as a result of its purchase of Firestone), Continental (which owns four General Tire plants in
the United States), Pirelli, Sumitomo, Toyo, Yokohama and several Koresn tire companies.

Goodyear competes with other tire manufacturers on the basis of price, warranty, service,
product design, perfarmance and reputation, and consumer convenience. The Company believes

Goodyear-brand tires enjoy & high recognition factor throughout the world and have a reputa-
tion for high quality and value.



Goodyear is a major supplier, on a direct sale basis, of tires to ssveral mamufacturers of
sutomobiles, trucks, farm and coastruction equipment and other vehicles, both in the United
mm"vudfwdgnmewdyurﬁhummmmvw&umm
mmwmmumrmw.mmvmﬂayw
tar, Mack Truck, Freightliner, Peterbilt and Kenworth. Goodyear is s significant supplier of tires
to several European msnufacturers, including Fiat, Daimler-Benx, Volkswagen, Volvo, Ferrart,
Jaguar, Lotus, Porsche, Alfa Romeo and Eemsult, to four Japanese manufacturers, Nissan,
m'mmmm:om,nmmormmmmmcmn
Goodysar aiso supplies major manufacturers of comstruction and agricultural equipment,
hdudln(Cmpum.MTm,J.}. Case, Johz: Deere and Massey-Ferguson.

No customer or group of afiiliated customers accounted for as much as 7.5% of Goodyear’s
comsolidated net sales during 1989, 19088 or 1987. Worldwide, Goodyear's annual net sales
(including sales of both the Tires and Related and General Products Industry Segments) to its
ten largest vehicle manufacturing customers, including their respective affiliates, represeated
less than 18.6% of Goodyear’s consolidated net sales for each of 1988, 1988 and 1887.

Goodyear-brand tires for replacement purposes are marketed in the United States in various
ways. The principal method of distribution is a large network of independent dealers and
franchisees. In addition, approximately 1,916 retail outiets (including truck tire centers and
leased space in Jepartment swores) are operated under the Goodyear same. In addition,
spproximately 366 retail and commercial outlets are operated by subsidiaries of the Registrant,
including Brad Ragan/Carolina Tire, Cambridge Tire, Mark C. Bloome, Capital Tire, Delta Tire,
Dorman'’s Tire & Auto Service, Sims Tire, Gerard Tire, Norton Tire, and Atomic Tire & Service.

" Kelly-Springfield manufactures and markets under ita own trade namass several lines of
psssenger and truck tires, primarily throngh independent dealers. Kelly-Springfield aiso sells
private brand and its own brands of tires to nstional and regional wholesale marketers, to retail
chain marketers, to service stations and to various other retail marketers. Lee Tire markets
passenger and truck tires in the replscement market through independent dealers and several
large wholesale marketing organizations. The major portion of Kelly-Springflield’s sales are
private brand passenger tires. The major portion of Lee’s sales are house brand passenger tires.

Goodyear sells tires outside the United States to original equipment manufacturers and in
the replacement market through its own wholesale distribution organisations and, in some
countries, through its own retail stores, as well as through independent wholesale distributors.
In certain countries Goodyear manufactures tires for others under their brand names and in

certain other countries Goodyear contracts for the manufacture by others of Goodyess-brand
tires.

Belated products and services, including automotive parts, automotive maintenanée and
repair services and associated merchandise, are sold in the United States through approximately
1,380 retail outlets oparated by the Compamy. Automotive repair and maintenance items,
sutomotive equipment and accessories and other items which are purchased for resale by the
Company are distributed to many of the Company's tire dealers and franchisees. Related

_products are sold principally in the United States and Canada, under highly competitive
conditions.

Government Regulations — Tires

The National Highway Trafic Safety Administration (“NHTSA"™), under authority granted
to it by the National Traflic and Motor Vehicle Safety Act of 1966, as amended, has established
various standards and regulations relating to motor vehicle safety, some of which spply to tires
sold in the United States for highway use. The NHTSA has the authority to order the recall of
automotive products, including tires, having defects deemed to present a significant safety risk.

NHTSA has also issued “Uniform Tire Quality Grading” regulations requiring the grading of
passenger tires for treadwear, traction and teriperature resistance pursuant to prescribed



testing procedures and the molding of such grades into the sidewall of each tire. The effect of
compliance with these regulations on Goodyear's ssles snd proits casmot be determined
However, these regnlations have incressed the cost of producing and marketing passenger tires
in the United States.

Other Information Regarding Tires and hmdm‘m

Goodyear does not consider its Tires and Related business to be seasonal to any significant
degree. Goodyear maintains a significant inventory of new tires and certain other products in
order to rationalize production schedules and sssure prompt svailability of such products to its
customers. Goodyear maintains 2 rigid inventory coatrol program.

Goodyear offers ita customers various nancing and extended payment programs from time
to time. Goodyear does not believe these programs, when considered in the aggregate, require an
unusual amount of working capital relative to the volume of sales involved and the prevailing
practices in the tire industry. A nationwide special purpose credit card issued by a bank, which
ia honored at all Goodyear retall outlets and by participating independent Goodyear dealers and
franchisees, is available to qualified persons. Since Jamuary 1, 1989, the Company has main-
tained a limited retail installment credit program io suppiemesnt the special purpose credit card
and other third party credit facilities.

In the United States replacement market, 1989 umit sales of passenger tires decreased 1.1%
compared to 1888 unit sales levels, and increased 1.1% compared to 1987 nuit sales levels. Ir: the
United States original equipment maricet, 1989 unit sales of passenger tires decreased 5.6%
compared to 1888 unit sales levels, and decreased 3.3% compared to 1987 unit sales levels. Total
unit sales in the United States passenger tire market decreased approximately 2.0% in 1989
compared to 1988 and .1% compared to 1987.

Based on current economic forecasts, Goodyesr expects the tatal market for passenger tires
in the United States in 1990 tc be approximately the same as during 1989. Goodyear estimates
that demand for original equipment passenger tires during (990 will be approximately §% below
1989 levels and that demand for passenger tires in the replacement market during 1990 will be
approximately 2% higher than in 1588.

The total unit sales of passenger tires by the Company in the United States during 1989
decreased approximately 8.7% from 1988 levels and 9.7% from 1987 levels. The Company's unit
sales of passenger tires in the United States replacement market during 1988 were 5.9%, or
spproximately 2.3 million units, lower than 1988 levels and 11.1% lower than in {887. The
Compaay's unit sales of passenger tires to automobile manufacturers in the United States during
1989 were 14.0%, or approximately 3.0 millicn units, lower than in 1988 and 6.6% lower than
during 1987. Goodyear also exported approximately .67 million, 1.6 million and 1.9 million tires
- to Japsn and Korea during 1989, 1988 and 1987, respectively, for vehicles manufactured for
shipment to the United States.

Goodyear’s total replacement market unit sales of light truck tires in the United States were
8.8% lower in 1989 than in 1988 compared to an industry unit increase of 2.2%; and were 9.4%
lower than 1987 levels compared to a 2.7% increase over 1987 levels for the entire industry.
Goodyesr's unit sales of light truck tires to truck manufactyrers in the United States during
1989 increased 27.1% over 1988 levels and 41.7% over 1987 levels.

Based on reported shipments in the United States, the Company delivered approximately
27.5%, 28.3%, 30.2%, 29.2% and 28.4% of all passenger and truck tires shipped in the Usited
States during 1989, 1988, 1987, 1986 and 1986, respectively. The share of market for Goodyear-
brand passenger and truck tires in the United States in 1989 was approximately 16.9%,
compared to approximately 18.7% in 1988 and 1987, 18.9% in 1986 and 18.5% in 1985. The
Company delivered approximately 46.6% of all farm tires shipped in the United States during
1989, compared to approximately 44.2% during 1988 and 42.5% during 1987.
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Although prior to 1988 there had been an apparent excess of tire capacity in the United
States, the tire industry was operating near its racdial passeager tire capacity during 1988 and in
early 1989. Thia was primarily due to continped high levels of new sutomobils production. From
time to time in 1888 and esriy 1980 there were backiogs of orders due to limitations on capacity,
especially in certain sizes of radial high performance passenger and light truck tires. The high
lgvels of capacity utilization in the United States continued during 1986 until the second half of
the year, whena substantially reduced demand in the original equipment maricet for sutomobile

, and truck tires and the effects of lower than expected demand for the Campany’s tires resulted
im lower capacity utilization. During 1889, Goodyear’s radial passenger and truck tire capacity
was generally suficient to meet demand. In order to maintain its competitive position, respond
to changing market conditions and optimize production eficiencies, Goodyear has a continuing
program for the construction of new, and the expansion and modernization of existing, radisl
passenger and truck tire facilities.

Goodyear's woridwide unit sales of auto, truck and farm tires decreased approximately
4.2% in 1989 compared to 1988, and were approximately 2.3% lower than in 1887. In the United
States, Goodyear's anit tire sales were approximately 7.5% lower than in 1888, and approxi-
mately 8% lower than in 1987. Unit sales of the Company’s tires in foreign markets in 1989
decreased approximately .1% from 1888 levels, but were 52X over 1887 levels Goodyear
believes it is generally well positioned to supply the anticipated demand for its aato, truck and
farm tires in each market it serves based on existing capacity and additional capacity which is
under constructioa or planned.

GENRERAL PRODUCTS _
Another Industry Segment is the development, manufacture, distribution and sale of
aumerous rubber, chemical and plastic products (the “General Products” Industry Segment).
The General Products Industry Segment accounted for approximately 18.6%, 17.6% and 16.3%
of Goodyear's net sales and 28.1%, 26.0% and 18.4% of Goodyear's total operating income in the

yearas 1889, 1988 and 1967, respectively. No class of products or services in the General

Products Industry Segment accounted for as much as 10% of Goodyear's net sales in any of the
last three years.

. The products and services comprising the General Products Industry Segment include:

‘Vebicle Components. Goodyear manufactures a wide variety of automotive belts and
hoses, air springs, engine mounts, inscrument panels and various body and chassis parts for
motor vehicies made of rubber, fiberglass, urethane and reinforced plastics.

Industrial Rubber Products. Goodyear produces various industrial rubber products, in-
¢iuding: conveyor, transmission and power transmission belts, beiting and sther products; air,
steam, oil, water, gasoline and dry materials hose and hydranlic hose for industrial applications;
tank and pipe lining; noise abatement materials; air springs and bellows; and dock fenders.
Goodyear aiso manufactures various rubber and plastic custom designed and engineered
products, including rubber ruiiroad crossings, rubber treads for tank tracks, and misceilanegus
moided and extruded products.

oo o_.. Chemicul Products. Goodyear produces a broad line of synthetic rubber, rubber latices,
organic chemicais used in rubber and plastic processing and vinyl resing and latices.
Polyester Products. Goodyear produces polyester resins for contaziners, dual-ovenable
trays, textiles and other applicatioms, high purity bottle resing and specialty and coating resins.
Film Products. Goodyear manufactures: various PVC fiims for the packaging industry, for
the food industry and for various industrial end use applications and other purpoces; various
@irms using LLDPE resins for pallet wrap and other industrial packaging applicatioas; a wide
variety of printed and embossed vinyl laminating films for the furniture, kitchen cabinet and
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slectronic case goods industries; snd mumerous cast and blown rigid and flexible films and
speclalty films for various applications.

Shoe Preducts. Goodyear, utilizing products obtained mnder foreign offtake agresments,
markets heels, soles and strips for new shoes and shoe repair from rubber and other synthetic
materials.

Graphic Products. Goodyear manufactures engraving rubber, printing blankets and gums
for the printing industry. ,

Bogfing Products. Goodyesr manufactures and mariets elsstomer membrane roofing
materials and systems for commercial and industrial roofs.

Markets and Distzibution — Other Information

Most General Products are sold directly to manufacturers or sold through independent
wholesale discributors. No single customer or group of customers acvcounted for a significant
portion of General Products sales. Goodyear does not maintain a significant inventory of General
Products when considered in relatioa to the volume of business conducted.

The General Products Industry Segment consists of s large number of product lines ia
respect of which several manufacturers produce some, but not all, of the products manufactured
by Goodyear. There are spproximately 300 suppliers of automotive belts and hoss praducts,
rubber, fiberglass, urethane and reinforced plastic components for motor vehicles. Goodyear is a
leading manufacturer of such products. Goodyear is a leading producer of industrial rubber
products, an industry served by about 60 major firms. There are gver 325 other firms participat-
ing in the engineered products segment of the market, Goodyear being one of the leading
suppliers. Several major firms are significant suppliers of one or more chemical products similar
to those manufactured by Goodyear. Goodyear is a major producer of synthetic rubber, rubber
chemicals and latex. Goodyear is a major global supplier of blown and cast plastic films utilized
in setected food packaging and industrial market segments and a significant supplier to the
roofing market.

These markets are highly competitive, with quality and price being the most significant
factors to most customers. Goodyear considers its products to be very competitive in both
quality and price.

OIL TRANSPORTATION

Goodyear’s crude oil transportation and related energy activities (the “0il Transportation™
Industry Segment) are conducted by the Celeron group of companies (“Celeron™). The Oil
Transportation Industry Segment accounted for approximately .1%, .1% and .2% of Goodyear's
net, sales in the years 1989, 1998 and 1987, respectively. The Oil Transportation Industry
Segment incurred operating losses In 1989 aggregating an amount equivalent to 6.1% of
Goodyear's 1989 total operating income and accounted for approximately .6% and .1% of
Goodyear’s total operating income in the years 1988 and 1987, respectively. The Oi] Tranaporta-
tion Industry Segment had no net sales or operating income in 1886.

The Oil Transportation Industry Segment, previously referred to as che “Qil snd Gas
Industry Segment”, was renamed in 1987 due to the Company’s sale of substantially all of its oil
and Bas reserves and related assets in two transactions completed during 1987. On July 24,
[987, Celeron Oil and Gas Company (*“Celercn Oil and Gas™) sold approximately 6%4% of its
reserves to [P Petroleum Inc, a subsidiary of International Paper Company, for approximately
$70 million in cash. On December 4, 1987, al} of the shares of Celeron Oil and Gas were soid to
Exxon San Joaquin Production Company, a subsidiary of Exxon Corporation, for approximately _
$615 million in cash. These transactions were accounted for as discontinued operations.

" All American Pipeline Company, a wholly-owred subsidiary of Registrant (*All Ameri-
can”), is engaged in the design, construction, development and operation of a 1,750 mile heated



crude oil pipeline system which has been designed to extsnd, when comfleted, from the
California Coast in the Santa Barbars Channel — Santa Maria Basin ares {0 the Texas Gulf
Cosst in the Webster/Houston Ship Channel ares (the “All American Pipeline System™).
Celeron Gathering Company, a wholly-owned subsidiary of Registrant (“Celeron Gathering™},
engages in the gathering and trading of crude oil and, In that conmection, has constructed and is
operating a 43-mile gathering pipeline in the Sen Joaquin Valley, California {the “San Joaquin
Valley Pipeline™). The locations of the All American Pipeline System and of the San Joaquin

v-neympdiumm.mmlndz.mpecunly,. . Celeron Trading &
- MAP 2. SAN JOAQUIN
MAP 1. ALL AMERICAN PIPELINE SYSTEM "

'l‘unsportatmn Company, a wholly-owned subsidiary of Registrant, is engaged in various crude
ofl trading activities. The assets comprising the Oil Transportation Industry Segment remain

avallahle for sale as a part of the Company’s Comprehensive Restructuring Plan. See “Recent
Developments in Goodyear’'s Business” at page 1 of this Annusi Report.

All American Crade Oil Pipeline System

All American is currently constructing and developing the All American Crude Oll Pipeline
System, a 1,750 mile heated crude oil pipeline designed to transport up to 300,000 barrels per
day of heavy crude oil from points along the California coast and from various onshore
California oil fields in the San Joaquin Valley and other areas in central California, for delivery
to refineries in the mid-coatinent region and along the Gulf Coast. The All American Pipeline
System is also capable of transporting up to 450,000 barrels per day of lighter crude oils or
lower daily volumes of combinations of heavy crude oils (which must be heated) from Gelds on
the outer continental shelf along the California coast in the Santa Barbarba Channel — Santa
Maria Basin area (“OCS Crude 0il”) and lighter crude oils (which would not require heating)




from various onshore California felds (*‘California Crude OI"') or other sgurces to refineries in
the mid-continent region and aloag the Guif Cosst.

Construction of the All American Pipelipe System was started in late 1984 and had been
scheduled to be completed in 1989 at an estimated cost of approximately $1.2 billion, excluding
capitalized interest. During 1987, the 1,225-mile mainline ssgment of the All American Pipeline
System extending from Pentland Station located near Bakersfleld, California, to McCamey,
Texas (the “Pentland to McCamey Segment” ), was filled with over § million barrels of crude oil.
Since December 7, 1987,-the Pentland to McCamey Segment of the All American Pipeline System
has been transporting California Crude Oil and Alasks North Slope erude oil (“ANS Crude Oil”)
from central California to McCamey, Texss, while conducting preoperational development and
testing operations. The average daily volume of such crude oils transported by the All American
Pipeline System aggregated approximately 90,000 barrels per day during 1989 and 72.000
barrels per day doring 1988. During 1990 and 1991, throughput levels are not expected to
change significantly froca 1989 levels.

Construction of the 460-mile segment of the All American Pipeline System which would
extend from McCamey to the Texas Gulf Coest (the “McCamey to Houston Segment™) had been
delayed by, among other things, the acquisition of rights-of-way and permits by All American
along the preferred route determined by the United States Bureau of Land Management and
approved by All American, the State of Texas and a Federal District Court (which route is
shown on Map 1 at page 9). Construction of the McCamey to Houston Segment of the All
American Pipeline System is currently planned to be undertaken only if and when it has been
determined that there will be sufficient demand for OCS Crude Oil at refineries along the Gulf
Coast and that substantial quantities ¢f OCS Crude Oil are expected to be available to the All
American Pipeline System on a timely basis subsequent to completion and then only whea
various ancillary permits have been obtained and necessary rights-of-way have been acquired.

~ While the All American Pipeline System continues to be in the construction (from Pentland
Station west to the California Coast at Gaviota and along the coast from Gaviota to Las Flores
and, when appropriate, from McCamey, Texas, east to the Texas Gulf Coast near Houston) and
preoperational development stage, and due in part to the current unavailability of OCS Crude

- Oil, the All American Pipeline System has been transporting, and expects to continue transport-

ing, limited quantities of California Crude Oil produced in the San Joaquin Valley area of
California and ANS Crude Oil received from other pipelines from imsert points in central
California to terminals located in and near McCamey, Texas. Other potential transportation
strategies, in addition to the current activities of All American and the heavy oll transportation
activities for which the All American Pipeline System has been designed, are being reviewed and
studied with a view to increasing the utilization of the All American Pipeline System. All
American Pipeline Company is aiso investigating several potential methods of dellvering OCS
Crude Oil, and developing plans for constructing such pipeline or cther connecting facilities as

may be required to deliver OCS Crude Oil, to connecting carriers for redelivery to refineries
located in the Los Angeles Basin.

In September of 1889, All American Pipeline Company sold approximately 435 miles of
unused 30-inch mainline pipe at a pre-tax loss of approximately $48.3 million ($43.0 million
after tax). The pipe, which had been purchased to construct the McCamey to Houston Segment,
was sold to reduce interest, storage and maintenance costs.

Effective October 1, 1988, the Company began recognizing depreciation, other net operating
expenses and interest expense of the All American Pipeline System, which had previously been
capitalized, reducing the Company’s [ourth quarter 1989 pretax results by $41.2 million. All
costs asgociated with the All American System were capitalized (net of tariff revenues received )
and, therefore, were not included in the resuits of operations for Goodyear in 1988 and the first
three quarters of 1989. Assuming thac fourth quarter 1989 All American Pipeline System
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operating levels and the effective cost of capital continue in 1990, All American Pipeline System
operations are expected to result in pretax losses totalling approximately $175 million in 1960.

San Jeaguin Valley Plpeline

Celeron Gathering engages in various crude oil gathering aad trading activities in the San
Joaguin Valley, California, and, in that connection, has constructed and owns and operates the
Saa Josquin Valley Pipeline, a 43-mile crude il gathering pipeline system completed in June of
1987 at a cost of spproximately $22.6 million, including the cost of subsequently added tankage,
coanecting and handling facilities. The San Joaguin Valley Pipeline has a design capscity of up
to 100,000 barrels per day of crude oil Celeron Gathering uses the San Joaquin Vailey Pipeline
in connection with its gathering of and trading ia crude oil it purchases from various produeing
areas in the San Joaquin Valley, particularly the South Belridge area. Celeron Gatheriny selis or
exchanges substantially all of the crude oil it acquires in the San Joaquin Valley, the major
portion of which is ultimately sold to or traded with refiners located in the mid-continent and
Guif Coast areas. Celeron Gathering alsc trades crude oil in California, most of which is
ultimately used by refiners located in the Los Angeles Basin and in Northern California.

Goverameat Regulation
The All American Pipeline System is a common carrier pipeline system and, as such, under
current law is subject t the general jurisdiction of the Federal Energy Regulstocy Commission
(the “FERC”). Pursuant to the Interstate Commerce Act, the All American Pipeline System is
subject to FERC regulation as to tariffs, annual reporting requirements and other operating
matters. The All American Pipeline System will fle an Annual Report on FERC Form No. 6 with
the FERC in March of 1990 in respect of its activities during 1889. The San Josquin Valley
Pipeline, which is owned and operated by Celeron Gathering, is a proprietary intrastate
gathering pipeline system and, as such, is not subject to the general jurisdiction of the FERC.

In accordance with current laws and the regulations of the FERC, the All American Pipeline
System has flied with the FERC interim tariffs for transportation services being offered to
shippers desiring to transport crude oil through the 1,226-mile segment extending from Pen-
tland Statioa, Californis, to McCamey, Texas, during the period required by All American to
-conduet its operational and market testing, to complete the portion of the All American Pipeline
System extending westward from Pentland to the California Coast, and to construct the segment
of the All American Pipeline System extending eastward from McCamey, Texas to the Texas
Gulf Coast. The All American Pipeline System flled a request with, and received the approval of,
the FERC far authority to continue to capitalize costs and expenses, including interest, incurred
through December 31, 1989. The All American Pipeline System has flled with FERC a request for

extended authority to continue to capitalize costs and expeases through Decsmber 31, 1980.

GENERAL BUSINESS INFORMATION
Souarces and Avallabllity of Raw Materials

Goodyear uses substantial quantities of petrochemical feedstocks and fuels in the produc-

tion of tires and other rubber products, synthetic rubber and latex, vinyl and polyester resins
and other products.

The principal raw materisls used in Goodyear's products, primarily in tires, hose products
and beiting, are synthetic and natural rubber. Goodyear purchases substantiaily all of its
requirements for natural rubber in the world market. Synthetic rubber accounted for approxi-

"7 "Miately 0% of all rubber consumed by Goodyear worldwide duriag 1989, compared to 70% in
1988. The Company’s plants located in Beaumont and Houston, Texas, supply the major portion
of lts domestic synthetic rubber requirements. Substantially all synthetic rubber used by
Goodyear in foreign countries is supplied by third parties. The principal raw materials used in
the production of synthetic rubber are butadiene and styrene, which are purchased from others,



snd isopreme, which is purchased from others or produced by Gocdyes: from purchased

- Nylon, rayoa and palyester yarn, substaatial quantities of which are processed in Good-
year's textile mills, and wire for radial tires, &8 portion of which is produced by Goodyear, are
used in significant quantities by Goodyear. Other important raw materials used by Goodyear are
carbon black, pigments, chemicals, bead wire, fiverglass and aramid Siber. Substantially all of
these raw materials are purchased from third parties, except for polyester resins and certain
other chemicals which Goodyear mamufactures. Goodyear purchases most of the materials and
suppliss it uses in significant quantities from several suppliers, except in those instances where
only one or a few qualified sources are available. As in 1989, Goodyear anticipates the continued
avallability (subject to possible spo: shortages) of all such materials during 1990.

Alhough there were spot shortages of various petrochemical feedstocks from time to time
in early 1989, such shortages did not have a material advese effect on Goodyear's operations.
Petrochemical feedstock prices began to decline in mid-1989 and were generally below early
1988 levels by the end of 1888. Goodyear anticipates that supplies of petrochemical feedstocks
adequate to meet Goodyear's production requiresaents for 1980 will be availshie, generally at
the sams or somewhat lower price levels than those in effect at the end of 1889. Supplies of
petrcleum and natural gas based fuels have been and sre expected to continue to be adequate
for domestic manufacturing plants.

Patenta and Trademarks

Goodyear owns approximately 1,875 patents issued by the United States Patent Ofice and
approximately 4,400 patents issued or granted in other countries around the world, and also has
licemses under numerous patents of others, covering various Improvements iz the design and
manufacture of its products and in processes and equipment for the msaufacture of its
products. Goodyear also has approximately 300 patent applications currently on fle with the
United States Patent Ofice and approximately 2,776 patent applications on &le in other
countries around the world. While Goodyear considers that such patents, patent applications
and licenses ss a group are of material importance, it does not consider any one patent, patent
application or license, or aay related group of them, te be of such importance that the loas or
expiration t..ereof would materially affect its business considered as a whole or the business of
any of its Industry Segments.

Goodyear owns and uses approximately 1,060 different trademarks, including several using
the word “‘Goodyear™. These trademarks are protected by approximately 7,399 registrations
woridwide. While Goodyear believes such trademarks as a group are of importance, the only
~ trademarks Goodyear considers material to its business are those using the word “Goodyear”.

Goodyear believes all of its significant trademarks are valid and will have unlimited duration as
long as they are adequately protected and appropriately used.

Backieg

Goodyear does not consider its backiog of orders to be material to, or a significant factor in,

evaluating and understanding its business considered as a whale or the business of any Industry
Segment.

Government Bosiness

The total amount of Goodyear's business during 1989 under contracts or subcontracts which
were subject to termination at the election of the United States Government amounted to
approximately 1.0% of Goodyear's consolidated net sales for 1989.

Rasearch and Development

Goodyear expends significant amounts each year on basic and applied research for the
development of new, and the improvement of exis:ing, products and manufacturing processes
and equipment. Goodyear maintains substantial research and development centers for tires and
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related products in Akron, Ohio, and Colmar-Berg, Luxembourg; and tire proving grounds in
Alron, Ohio, San Angelo, Texas, Mireval, France, and Colmar-Berg, Luxembourg. Goodyear
operstes substantial research and development facilities for sther products in Akroa, Ohio, and
Orsay, France. The Company has also established g tires and related products technical group in
Japan. Construction of the first phase of a tire technical center in Japan was started In
December of 1080, -

During the years ended December 31, 1889, 1088 and 1087, Goodyear expended, directly or
indirectly, $303.3 million, $304.8 million and $266.5 million, respectively, on basic and applied
reaesrch, sad on development and certain engineering setivities, relating to the design, develop-
. ment, improvement or modification of new or sxisting products or services and to the formula-
tion and design of new mamufacturing processes or equipment or improversents on existing
processes or equipment. Goodyear estimates that it will expend approximately $325.0 million
for research and development activities duriag 1900.

Employees

As of December 31, 1889, Goodyear employed approximately 109,800 people throughout the
world. Of the spproximately 52,821 persons employed in the United States, approximately
13,107 were at December 31, 1980 covered by a master collective bargaining agreement, dated
April 23, 1988, with the United Rubber, Cork, Linolenm and Plastic Workers of America
(“URW™), which agreement will expire on April 20, 199]. Of the remaining domestic employ-
ees, at December 31, 1989 approximately 11,020 were covered by other contracts with the URW
and various other unions and 28,684 were not represented by say union.

Compliance with Envirenmental Regulations

Goodyear has a continuing program to assure its compliance with Federal, State and local
environmental and occupational safety and health laws and regulations. Goodyear expended
approximately $24.1 million, $22.3 million, $11.8 million and $10.6 million during the years
1989, 1988, 1987 and 1986, respectively, for eaviroamental improvement and occupational
safety and health compliance projects in respect of its facilities worldwide. Goodyear presently
estimates that it will make expenditures for polintion control [acilities of approximately $26
million during 1880 and approximately $27 million during 1991. Approximately $1.0 million will
be expended on occupational safety and health projects during the same two-year period. In
addition, during 1988 Goodyear expended approximately $30 million, and during 1590 and 1991
Goodyear expects to expend approximately $45 million and approximately $45 million, respec-
tively, to maintain and operate its poliution coatrol facilities and conduct its other environmen-
tal and occupational safety and health activities, including the control, disposal and clean-up of
hazardous substances. The above estimates of expenditures for 1860 and 1991 are expected to
be sufficient to comply with applicable existing environmental and occupational safety and
hesith laws and regulstions and are not expected to have s material adverse effect om
Goodyear's competitive position in the various industries in which it participates.

FINANCIAL INFORMATION ABOUT FOREIGN AND
DOMESTIC OPERATIONS AND EXPORT SALES

Financigl information relating to Goodyear's “Geographic Segments™ for each of the three
years in the period ended December 31, 1989 appears in the Note capdoned “Business
Segments” and in the tabulation captioned *‘Geographic Segments” in the Notes to Finaacial

Statements set forth in Item 8 of this Annual Repart, at pages 46 and 49, respectlvely.mdu
incarporated herein by specific reference.

The Company. through its foreign subsidiaries, engages in manufacturing or sales opera.
tions in most countries in the free world, including manufacturing operations in 25 foreign
countries. Foreign sales represented 41%, 41% and 40% of total sales and foreign operuting
income represented 47%, 56% and 43% of total operating income in 1989, 1988 and 1937,

.



respectively. Goodyeear’s foreign manufacturing operations consist primarily of the productioa
of tires. Industrial rubber, pacicaging fiims and certain other products are also manufactured in
certain of the Company's foreiga plants.

Goodyear also participates in several joint ventures in various foreign countries. In 1087,
Goodyear and Pacific Dunlop Limited established South Pscific Tyves, an Australian partner-
ship, and South Pacific Tyres N2. Limited, a New Zealand company, heaehdwhlchﬂoodnu
snd Pacific Duniop Limitad esch have a 50% equity interest, which eatities operste five tire
sisnufacturing plants (two of which were formerly owned by an Aunstralian subsidiary of ,
Registrant), 27 retread plants and a chain of approximately 425 retail outlets in Australia, New
Zealand and Papus - New Guines. In 1968, Goodyear and Pacific Dunlop Limited established
Tecbelt Pacific, an Australian partnership in which Goodyesr and Pacific Dunlop Limited each
have s 50% oquity imterest, which entity will manufacture stesl reinforced conveyor belting in
Awstralia. Other joint venture interests of the Company include: (1) a 60% interest in Nippon
Giant Tire Co., Ltd., which manufactures earthmover tires in Japan; (2) a 50% interestin a V-
belt plant in Taiwan; and (3) a 30% interest in a synthstic rubber and specialty polymers
taﬁﬁtyinmmuejomwmmmmdtotoa an equity basis.

" In addition to the ordinary risks of the marketplace, the Company’s foreign operations and
mmmmrmmmmsmmyumwmdmmmmk import
controls, labor regulations, tariffs, extreme inflation or fluctuations in currency values. Further-
more, in certain countries where Goodyear operates ( primarily countries located in Central and
South America), transfers of funds from foreign operations are generally or periodically subject
to the availability of foreign exchange in the host country and other related restrictive
governmental regulations. For some investments in developing countries, insurance against
expropriation, war losses and currency aonconvertibility is available through Overseas Private
Investment Corporation (*“OPIC"). When available, the Company normally affords itself of the
protection provided by OPIC insurance in respect of its investments in such countries.

ITEM 2. PROPERTIES.

. Goodyear manufactures its products in 86 manufacturing facilities located throughout the
free world. There are 43 plants at 4] locations in 21 states of the United States and 43 plams at
38 locations in 25 foreign countries.

The table below identifies by location each of the Company's 86 manufacturing facilities,
indicates the principal product or products manufactured therein and sets forth the approxi-
mate number of square feet of usable floor space at each facility or multiple plant location. In
addition, esch Industry Segment using the facility is indicaced after the products manvfactured
therein with the {ollowing references: (A), which indicates use by the Tires and Related
Industry Segment; and (B), which indicates use by the General Products Industry Segment.
!xmpt.u indicated in the Notes to the following list of Manufacturing Facilities, Goodyear owns

o each facility, including the land, buildings and manufacturing equipment comprising such
ty.

MANUFACTURING FACILITIRS
Appreximate
Produet(s) Mangfoctured- n“l-i'o-ud-
Paat Lecation Industry Segment(s) Sh Squary Feet)
UNITED STATES
Akron, Ohio (Multiple Plant Tires, Chemicals and Film Products 1,006
- location — 3 Plants) (1) (A) and (B)
Asheboro, North Carclina Tire Wire Cord (A) 282
Auburn, Pennsylvanis (1) Vinyl Laminating and Other Film 168
Products (B)

Bayport, Texas Rubber Processing Chemicals (A) and (B) 39
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Lawton, Okiahoma (4)
Lewisburg,

L Tennessee
Lincoln, Nebraska (1)
Logan, Ohio (4)

Madisonville, Kentucky (4)
Marysville, Ohio

Merced, Cslifornia

Mt Plessant, lowa

- New Bedford, Massachusetts

_ Niagara Falls, New York

Norfolk, Nebrasks

Point Pleasant, West Virginia
Radford, Virginia (6)

St Marys, Ohio

. Scottsboro, Alabama

. Spartanburg, South Caroling
~ Stow, Ohio (1)

Sun Prairie, Wisconsin
Topeka, Kansas

Tyler, Texas

Union City, Tennessee (4)

Argenting — Buenos Aires

Australia — Melbourne
Sydney
Brasil — Americana

Sao Paulo (2 Plants)

Canada
Bowmanville, Ontario

Product(s) I-lhnrtl-
nduewzy Segmant(s)

Synthatic Rubber, Rubber Chemicals and
Hydrocsrbon Resins (A) sad (B)

Fliilm Products (B)

Latex and Packaging Filrms (B)

Film Products (B)

Textile Mill (A) nd (8)

Bcnp(lAu)hbc Processing (A) and (B)

Textile Mill (A) and (B)

Tires (A)

Tires (A)

Tires (A)

Alr Springs (B)

Tread Rubber (A)

Hose Products (B)

Synthetic Rubber (A) and (B)

Automotive and Commercial Reinforced

Industrial Tires (A)
Comveyor Belting and Roofing Products (B)
Packaging Films (B)
Hose Produets (B)
Bladders and Sleeves, Graphic Arts and
Roofing Products (A) and (B)
Chemicals and Vinyl Resins (A) and (B)
Hose Products (B)
Polyester Resin (A) and (B)
Tread Rubber (A)
Molded and Extruded Rubber Products (B)
Polyester Tire Cord Fibers, Textile
Mill and PET Resins (A) and (B)
Tread Rubber (A)
Tire Molds (A)
Bose Produets (A)
Tires (A)
Tires (A)
Tires (A)

Tires, Tubes, Industrial Rubber
Products and Fabric (A) and (B)

Flims (B)

Conveyor Beltz (B)

Tires, Fabric Dipping and Films
(A) and (B)

Tires, Tubes, Belting and Hose Products
and Fabric (A) and (B)

Coaveyor Belts (B)
18

18

1,471
1,006



Pines Syoce

Phaat Locusion i~~~ ot Square Fost)
Collingwood, Outario Hose Products (B) 206
" Medicine Hat, Alberta Tires (A) 112
Owen Sonnd, Ontario Transmission Belts and V-Beits (B) 108
.. Quebec City, Quebec Molded Products and Tread Rubber (A) and 204
' (B)
" St. Alphonse de Grandy, Hoee Products (B) 163
" St Hyacinthe, Quebec Textile Mill (A) sad (B) 442
" Toromto, Ontario Films (B) 106
" Valieyfield, Quebec Tires (A) 1,001
Chile — Santiago Tires, Tubes, Industrial Rubber 8§04
A Products and Batteries (A) and (B)
Colombla — Cali Tires, Tubes and Industrial Rubber 448
Products (A) and (B)
Framee — Amiens Tires (A) T4
LeHavre Chemicals (B) 208
Greece — Salonika Tires (A) 268
Guatemala — Gustemala City Tires and Tubes (A) 341
India — New Delhi Tires and Tubes (A) 654
ndonesia — Bogor (6) Tires and Tubes (A) 677
Italy — Cisterna di Latina Tires (A) 560
Jamaiea — Morant Bay Tires (A) 154
Laxembourg ~
" Colmar-Berg (4 Plants) (1)  Tires, Fabrics, Steel Tire Cord, 2,208
- Tire Molds and Machines (A)
Malaysia — Eunala Lumpur (7) Tires (A) 386
" Mexico — Mexico City Tires, Tubes, Conveyor Belts, 1,226
- Plastic Hose and Films (A} and (B)
San Luis Potosi V-Belts and Hose Products (B) 82
Morocco — Casablanca Tires and Tubes (A) 215
Pery — Lima Tires, Tubes and Industrial Rubber 467
Products (A) and (B)
m'm—uanih(Bj Tires and Tubes (A) 380
Taiwan — Taipei Tires (A) 260
Thailand — Bangkok Tires (A) 289
Turkey — Adapazari Tires (A) 638
A Izmit Tires and Tubes (A) 380
United Kingdom
" Welverhampton, England Tires (A) 1,970
Veaezuels — Valencia Tires, Tubes and Industrial Rubber 768
. Products (A) and (B)
West Germany — Fulda(l) Tires (A) 1,360
Philippeburg Tires and Films (A) and (B) 1,018
Notea:

(1) Portion of facility is leased by Goodyear.
(2) Pacility is leased by Goodyear.

16



(3) mormuuwwmwnmﬂmmmm
by industrial development revenue mortgage bonds. The expamsion facility may be pur-
~ chased upon the expirstion of the initial term of the lease at a nominal option price.

(A) Facility is lessed by Goodyesr. The lease provides that the Company has the option to
» purchase the facility st the expiration of the initial term at an option price which is either
mominal or highly fsvorable to Goodyear. It is anticipated that such option will be exercised

_ at the appropriste time if such facility is then needed in Goodyear's manufacturing
operations or its acquisition would otherwise be advantagecus to Goodyear.

(6) Pacility is owned by Brad Ragan, Inc., s 74.6% owned subsidiary of Registrant.

(6) Pacility is situsted on land held under a use right which expires in 1987. It is not possible to
obtain fee title under Indonesian law.

&P P@qnm@wmwmwdamm'mmmmzuu
not possible to obtain fee title to land under Malaysian law.

(8) Pacility is situated om land owned by a Philippine company ia which Goodyear Philippines
Inc. owns a 40% equity interest and is leased under a land lease having 11 years remaining,
with a 26-year renewal option. Philippine law requires all land to be beseficially owned by
Philippine citizens or by companies at least 60% owned by Philippine citiaens.

The manufacturing facilities of Goodyear are, when comsidered in the aggregate, modern
and adequately maintained. Goodyear’s capital expenditures for new plant and equipment, for
expansion, modernization and replacement of existing plants and equipment, and for construc-
tion of the Al Americsn Pipeline System and another pipeline and related assels, sggregated
$776.7 million in 1989, $743.7 million in 1988 and $6685.6 million in 1987 (which amounts relate
solely to continuing operations), including capitalized interest of $118.9 million im 1989, $126.2
million in 1988 and $104.5 million in 1887. Of said amounts, $486.8 million in 1889, $536.3
million tn 1588 and $4890.9 million im 1987 were expended on facilities located in the United
States. The Company estimates that it will spead approximately $700.0 million for capital
expenditures during 1880, including approximately $20.0 million of capitalized interest.

During most of 1888 and the first half of 1980, the Company’s radial passenger and truck
tire plants in the United States were operated at or near capacity. In the second half of 1989 and
in early 1990, reduced production schedules at certain of the Company's radial tice plants in the
United States reflected reduced vehicle production which resulted in tower demand for tires by
the Company's original equipment customers snd weaker than expected demand for the
Company's tires in the United States replacement market. In general, the Company's foreign
plants were operated at or near capacity.

In July of 1888, Goodyear commenced construction of the Napanee, Ontario, radial passen-
ger amd light truck tire plant, which is scheduied to be completad and ready for full production
in 1801, with production startup planned for mid-1990. Giving effect to the new radial tire plant
under construction in Napanee, and to plait expansions and modernizations recently completed
or presently underway or planned, the Company’s manufacturing facilities are expected, in
general, to have production capacity suficient to sarisfy existing and presently anticipated
demand for the Company’s tires and other products.

In addition to its manufacturing facilities, the Compaay owns and cperates rubber planta-
tioas in the Philippines, Indonesis, Brazil and Guatemala (76,122 acres) and operates two
rubber plantations in the Philippines (4,806 acres). Goodyesar also owns substantial interests in
plants located in Australia (tires and retreading), Japan (earthmover tires), Brazil (synthetic
rubber), Taiwan (V-belts) and New Zealand ( tires and retreading).

. =~ The Company owns and operates research and development facilities and technical centers
im Akron, Ohio, Colmar-Berg, Luxembourg, and Orsay, France. These facilities occupy more than
335,000 square feet of floor space. In addition, the Company owns its Corporate Headquarters

complex in Alron, Ohjo, which has approximately 2.8 million square feet of usable floor space.

The Company also owns and operates tire proving grounds in Akron, Ohio (82 acres). Colmar-
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Berg, Luxembourg (126 acres), Mireval, France (450 acres), and San Angelo, Texas (7,243

scres). In December, 19089, the Company commenced construction of the frst phase of s tire
technical center in Tsukuba, Japan.

The Company operates approximately 1,380 retail outlets for the sale of its tires and other
products to consumers in the United States and approximately £74 retail outlets in foreign
coumtries. Worldwide, the Company also operates approximitely 80 retread plants and approxi-
mately 280 warehouse and distribution facilities. Sabstantially all of these facilities are leased.
Many of the lease agreements contain renewal options. The Comapany does not consider any one
of these leased properties to be material to is operations. For additional information regarding
leased properties, see the Notes to Financial Statements captionsd “Properties and Plants” and
“Leased Assets" set forth in Item 8 of this Annnal Report at pages 38 and 41, respectively.

Reference is made to the information set forth in Item 1 under the caption “Oil Transporta-
tion” beginning at page 8, and to the Maps at page 9, which describe the nature and location of
the All American Pipeline System (Map 1) and the San Joaquin Valley Pipeline (Map 2), the
principal assets of Caleron wsed in conducting the business activities of the Oil Transportation
Industry Segment.

ITEM 3. LEGAL PROCEEDINGS.

At March 20, 1990, Goodyear was a party to the following material legal proceedings, as
defined in the Instructions to Item 103 of Regulation S-K:

(A) In December of 1088, Smith Barney, Harris Upham & Co. Incorporated and GVM
Partners flled a civil action, Smith Barney, ¢t al. v. Goodyear, et al, 86 Civ. 8357, in the United
States District Court for the Southern District of New York against Registrant and Robert E.
Mercer, then the Chairman of the Board and Chief Executive Officer of Registrant, and against
James Goldsmith (“Goldsmith™) and three corporations and two partnerships afilisted with
Goldamith. The complaint alleges that plaintifs purchased shares of the Common Stock of
Registrant in reliance on public statements and fllings with the Securities and Exchange
Commission by one or more of the defendants to the effect that, among other things, Registrant
would not pay and Goldsmith would not accept “greenmsail' and that Goldsmith would make a
tender offer for shares of Registrant's Common Stock at $49 per share unless the “wmarket”
vilues Registrant’s Common Stock at $50 per share or more after any restructuring. The
complaint charges that these alleged statements were false when made, violaze Sections 10(b),
13 and 18 of the Securities Exchange Act of 1834 { the “Exchange Act") and amount to common

law fraud. The plaintiffs seek damages totaling more than $17 milllon and coets, including
attorneys’ fees.

~ Registrant will indemnify, to the extent permitted by law, the retired director for all
reasonable expenses, including attorneys’ fees, incurred by him in defending this civil action.

(B) In November of 1988, two civil actions. Sovidils v. Goodyear, ¢t al., CA 88-8633, and
Phillips v. Goodysar, et al, CA 88-8635, were filed in the United States District Court for the
Eastern District of Pennsylvania against Registrant, Rober:: E. Mercer, then the Chairman of the
Board and Chief Executive Officer of Registrant, and Tom H. Barrett, then the President and
Chief Operating Officer and a director of Registrant, on beha!f of a purported class consisting of
all purchasers of shares of the Commaon Stock of Registrant during the period March 24, 1988
“through October 6, 1888. The complaints allege, among other things, that during the March 24,
1988 to October 6, 1988 period Registrant misrepresented, or failed to disclose in a timely
manner certain material informaton comcerning, its business condition and operations in
violstion of Section 10(b) of, and Rule 10(b)-5 proruigated under, the Exchange Act, and that
such conduct also constituted common law fraud and deceit and negligent misrepresentation.
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Tha plaintiffs are seeking damages in an unspecified amount and such further relief as may be
determined te be just and proper.

Registrant will indemnify, to the extent permitted by law, the director aad retired director
who are slso defendants defendant for all reasomable expemses, including attorneys’ fees,
incurred by them in defending these civil actions.

(C) Since November 2, 1987, seventeen civil actions have been fied against Registrant in
the United States District Court for the District of Maryland reisting to the deaths of, or the
development of cancer or other dissases by, former employees of The Keily-Springfield Tire
"Company (“Kelly-Springfield”), s wholly-owned subsidiary of Registrant, alleged to be the
resuit of exposure to certain allegedly toxic or carcinogenic chemicals while working at the
Cumberiand, Maryland tire plant of Kelly-Springfisid, which was closed in 1887. The plaintiffs
allege, among other things, that Registrant, as the manufacturer or selier of certain process
chemicals, negligently failed to warn employees of Kelly-Springfield of the danger of exposure to
such chemicals, concealed the hazards posed by such chemicals, and was grossly megligent in
failing to implement procedures to preserve their health and safety. The plaintiffs in these civil
actions are seeking an aggregate of $180 million in compensatory damages and $1.80 billion in
punitive damages.

(D) On January 19, 1900, a series of 43 civii actions were filed sgainst Registrant in the
United States District Court for the District of Maryland relating to the development of lung
dissase, cancer and other diseases by former employees of Kelly-Springfield, alleged to be the
result of exposure to allegedly toxic substances, inciuding asbestos and certain chemicals, while
working at the Cumberiand, Maryiand tire plant of Kelly-Springfieid, which was closed in 1987.
The plaintiffs allege, amoag other things, that Hegistrant, as the manufacturer or seller cf
certain materials, negligently failed to warn Kelly employees of the health riska associated with
their employment at the Cumberiand plant and failed to implement procedures to preserve their
health and safety. The plaintiffs in these civil actions are seeking an aggregate of $596 million in
compensatory damages and $5.96 billion in punitive damages.

(E) On September 29, 1988, the United States Environmeatal Protection Agency (the
“EPA") served s Complaint and Notice of Opportnnity for Hearing (Dociet No. TSCA-ITI-366)
against Registrant under the Toxic Substances Control Act (the “TSC Act™), whereunder the
EPA alleged several violations of the TSC Act at the Registrant’s polyester resin plant in Pt
Pleasant (Apple Grove), West Virginia, aad proposed to assess civil penaities against Registrant
in respect of said alleged violations of the TSC Act in an aggregste amount of $314,760.00. In
accordance with a Consent Agreemeat between Registrant and the EPA, Registrant agreed to
pay, and pursuant to a Consent Order paid, & civil penalty of $145,700.00 in November of 1989.

(F) The United States Environmental Protection Agency and similar agencies of various
States have identified for remedial investigation and cleanup several waste disposal sites which
Goodyear is alleged to have used in the past for the disposal of industrial waste. It is not
posaible at this time to determine the uitimate costs associated with any necessary remedial
investigations and clesaup of contaminants which may be required or the extent to which
Goodyear will be required to bear such costs.

7 (G) In sddition to the legal proceedings described above, as of March 20, 1890, various

legal actions, claims and governmental investigations and proceedings covering s wide range of
matters were pending against Registrant and its subsidiaries. Although the ultimate outcome
and financial impact of such proceedings cannot be predicted at this time, no such action, claim,
investigation or proceeding is considered maierial (as specified by the Instructions to item 108
of Regulation $-K) or is expected to result in liability to Registrant which would be material
relative to Registrant’s consolidated financial position.
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ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

No matter was submitted to a vote of the security holders of the Registrant during the
calendar quarter ended December 31, 1989.

ITEM 4(A). EXECUTIVE OFFICERS OF REGISTRANT.

Set forth below, in accordance with Instruction 3 to Item 401(b) of Regulation S-K, are: (1)
the names and ages of all executive officers (including executive oficers who are also directors)
of the Registrant as of March 20, 1990, (2) all positions with the Registrant preseatly heid by
each such person and (3) the positions held by, and principcl aress of responsibility of, each
such person during the last five years.

Name Pesition(s) Heid

Tou H. Bazns1r Cheirman of the Board, Presideat, Chief
Exscutive Oficer and Dirsctor

Ap
89
Mr. Barrett joined Goodyear in 1963. After serving in various posts, he was elected
Executive Vice President of Registrant on October 3, 1978, serving in such capacity as

Muomwrormmmmm. Mr. Barrett was elected

elected President and Chief Executive Officer of Registrant effective December 31, 1988 and
Chairman of the Board, President and Chief Executive Officer of Registrant effective March 31,
1989. Mr. Barrett has been a Director of Registrant since April 2, 1979.

Jaocquea B. SaxDas Executive Vice President and Director 50

. Mr. Sardas joined Goodyear in 1967. He served in various posts around the world until
elected an Executive Vice President of Registrant effective January 1, 1981. From January 1,
1881 to September 6, 1984, he was the executive officer of Registrant responsible for North
American operations. From September 6, 1084 to August 16, 1988, he served as the executive
officer of the Registrant responsible for Goodyear's international operaticas. Since August 15,
1988, Mr. Sardas has served as the Chisf Operating Officer — Tirea and, as such, is the executive
officer of the Registrant responsible for the worldwide tire operations of the Registran: and its
subsidiaries. Mr. Sardas has been a Director of Regiscrant since January 1, 1981.

P. VincenT Pavs Executive Vice Presideat and Director 63

Mr. Prus joined Goodyear in 1849. After serving in various posts, he was elected an
Executive Vice President of Registrunt sffective January 1, 1981. He is the executive oficer of
Registrant responsible for Goodyear’s research, development and product design activities. Mr.
Prus has been a Director of Registrant since June 1, 1982,

Onxx G. Suarrez Executive Vice President and Director 47

Mr. Shaffer joined Goodyear in 1988, serving in various posts around the world until elected
an Assistant Comptroller of Registrant on January 1, 1983. Effective August 1, 1985, he was
elected a Vice President and the Treasurer of Registrant. On June 2, 1987, Mr. Shaffer was
elected an Executive Vice President of Registrant. He is the principal financial oficer of the
Registranc. Mr. Shaffer has been a Director of Registrant since June 2, 1987.
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. Mame Positien(s) Sald Ap
- Borr M. WeLis Executive Vice President and Director -

. Mr. Wells joined Goodyesr in 1061, serving in various manafacturing and sales posts until
June 3, 1080, when he was elected a Vice President of Registrant, serving in such capacity as the
executive officer responsible for woridwide geners! products manufacturing operations, until -
Pebruary 11, 1887, whea he became the executive oflicer responsible for special projects for the
worldwide generai products group. On June 2, 1987, he was elected an Executive Vice President
of Registrant and, as such, is the executive officer of Registrant responsible for Goodyear’s
woridwide gemeral products operations. Since August 16, 1888, Mr. Wells has served as an
Executive Vice President of Registrant and as Chief Operating Officer — Genaral Products and,
a8 such, is the executive officer of the Registrant reaponsible for the worldwide general products

operations of Registrant and its subsidiaries. Mr. Wells has besn 2 Director of Registrant since
December 6, 1988.

_. Romzer W. Mux Executive Vice President .3

Mr. Milk was elected a Vice President of Registrant on May 6, 1980, serving as the executive
officer responsible for Registrant's general products development activities until January, 1982,
when he became the executive ofiicer responsible for product quality and safety. From March 1,
1984 to November 4, 1885, he served as the executive oficer responsible for materials
management. On November 4, 1985, Mr. Milk was elected sn Executive Vice President of
Registrant and, in such capacity, served as the executive officer of Registrant responsible for
Goodyear's materials management operations thronghout the world. On November 11, 1887, Mr.
Milk was also elected President and Chief Executive Oficer of Celeron Corporation, & wholly-
owned subsidiary of Registrant. Sinea November 11, 1987, Mr. Milk has served as the executive
officer of Registrant respousibie for the construction and operation of the All American Pipeline
System and Goodyear’s other Ol Transportation Industry Segment activities. Mr. Milk has been
an employee of Goodyear since 1960.

Bocane R. Cuorizs, Ja. Executive Viee Presideat 81

Mr. Culler served in various capacities until June of 1084, when he was elected the Vice
President — Europe of Goodyear International Corporation, a wholly-owned subsidiary of
Registrant (“GIC”). On November 6, 1986, ha was elected a Vice President of Registrant, in
which capacity he served as the executive officer of the Registrant responsible for worldwide
tire marketing until January 1, 1987, when he became the executive officer of Registrant
responsible for Goodyear's worldwide original equipment tire sales. On August 2, 1988, Mr.
Culler was elected an Executive Vice President of the Registrant and, as such, is the executive
officer of Registrant responsible for Goodyear's North American Tire Operstions. Mr. Culler has
been an employee of Goodyear since 1961.

" Faanx R Tuwy Executive Vice President 62

~ Mr. Tully served in varicus capacities until June 3, 1080, when he was elected a Vice
President of Registrant, serving in such capscity as the executive officer respansible for
Goodyear’s human resources. Mr. Tully was elected an Executive Vice President of Registrant on
December 5, 1889, and, as such, is the executive officer of Registrant responsible for Goodyear's

I;:énlan resources and total quality systems. Mr. Tully has been an empioyee of Goodyear since

Pazomuick J. Kovac Vice President 59

" 77" Nir. Kovac served in various posts in the Tice Technaology and Tire Sales Departments until
1877, when he became Director of Goodyear's International Technical Center in Luxembourg. He
was elected a Vice President of Registrant on June 3, 1980. Mr. Kovac is the executive officer of

Registrant responsible for Goodyear's tire design and development activities. Mr. Kovac has
been an employee of Goodyear since 1956.
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Nemo Pesicion(e) Bald Ap
Roszatr M. Hexrz Viee Preaideat - ]
Dr. Behir joined Goodyesr in August of 1980 as Director of Governmental Exvironment,
Safety and Health Assurance Programs. On August 4, 1881, he was electad & Vice President of
Dr. Hehir is the executive oficer of Registrant responsible for Goodyear's eavirom-
mental improvement and occupational safety aad health compliance programs.

Bam W. Damv Viece Presideat 6l

Mr. Dahl served in various tire engineering and customer and technical service posts until
sppointed Director of Tire Engineering in 1976. He was appointed Director of Tire Programs in
1082 He was elected a Vice President of Registrant effective March 1, 1984 and is the executive
officer of Registrant respoasible for product quality and safety. Mr. Dahi has been an empioyee
of Goodyear since 1951. .

Dmans E. Dicx Viee Presidest 50

Mr. Dick served in various research and davelopment and production posta until appoiated
Director of General Products Development for GIC in 1981. On Jume 16, 1883, he was appointed
Director of Chamical Ressarch snd Development. Mr. Dick was elected a Vice President of
Registrant on April 8, 1984 and is the executive officer of Registrant responsible for Goodyear’s
techaology management activities worldwide. Mr. Dick has been an cmployee of Goodyear since
1064.

Jaues W. Bannerr Vies Presidesat 59

Mr. Barnett served in various posts in Goodyear’s replacement tire sales organization until
elocted a Vice President of Registrant on September 8, 1984, serving in such capacity as the
executive officer of Registrant responsible for Registrant's domestic replacement tires sal=s and
marketing until August 15, 1088. Since August 15, 1988, Mr. Barnett has served as the executive
officer of Registrant responsible for Goodyear's worldwide original equipment tire saies. Mr.
Barnett has been ar employee of Goodyear since 1960.

. Nessua CawnEmox Vice Presideat 88

Dr. Calderon served as Manager of General Purpose Rubber Research from May of 1978
umtll January !, 1883, when he was appointed Manager of Tire Materials Resesrch. He was
elected a Vice President of Registrant on April 7, 1988. He is the executive officer of Registrant

reapon;i:;e for Goodyear’s research programs. Dr. Calderon has been an empioyee of Goodyear
since 1962,

Witazan J. Suaxr ¥ice President P

Mr. Sharp served in various tire production posts until appointed Director of Domestic Tire
Production in July of 1983. He was elected the Production Director-Europe of GIC in August of
1984. Mr. Sharp was elected a Vice President of Registrant on January 6, 1987. He is the
executive afficer of Registrant responsible for Goodyear's worldwide tire manufacturing opera-
tions. Mr. Sharp has been an employee of Goodyear since 1964.

WxiroN BRDWELL Vice President 84
- Mr. Birdwell served in various production posts in the tire and general products divisions
until appointed Director of Hose and Foam Products Manufacturing in May of 1884. On
FPebruary 10, 1987, he was elected a Vice President of Registrant. He is the executive cficer of
Registrant responsible for Goodyear's worldwide general products manufacturing operationa.
Mr. Birdwell has been an employee of Goodyesr since 1967,

Joun M. Ross Vice President and General Coamnsel a8

Mr. Ross served as an Assistant Secretary and the Assistant General Counsel of Registrant
from 1973 to June 2, 1987, when he was elected a Vice Preaident and the General Counsel of

- - Registrant. Mr. Ross joined the Registrant as s member of its legal staff in 1965. Mr. Ross has
been a member of the Ohio Bar since 1066.
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Name Position(s) Seld A
 Jamms Bovams Vice President and Secretary &8

Mr. Boyasis served ia various posts until April 11, 1963, when he was elected Secretary and
Counsel of Goodyesar Aercspace Corporation (then a wholly-owned operating subsidiary of
Registrant). From Jasuary 1, 1988 to June 2, 1987, Mr.

Registrant’s legal stafl. On June 2, 1887, Mr. Boyazis was s
Secretary of Registrant. He is also the Associate General Counsel of Registrant. Mr. Boyazis
Joined Goodyear in 1063.

Gaozee B. Hancasaves, Ju. Vice President and Treasurer [ )

Mr. Hargreaves served in various Gnancial posts unti] elected an Assistant Comptroller of
Rejistrant in 1978, & post he held until Pehrnary of 1881. He becarme the Finance Director of
Goodyear Great Britain Limited, a wholly-owned subsidiary of Registrant, in February of 1981
serving in that post until mid-1967. Mr. Hargreaves was elected a Vice President and the

Tmu:ofmnuonmz, 1067. Mr. Hargreaves has been an employee of Goodyear
since 1971.

Lzz N. Fm.xz Vice President 48

" Mr. Fiedler served in various general products posts until 1878, when he became the
General Manager of DuoTherm Corporation, then a wholly-owned opersting subsidiary of
Registrant, a poat he held until March 12, 1986, when he became Director of Purchasing. Mr.
Fiedler was elected a Vice President of Registrant oa June 2, 1887. Mr. Piedler served as the
exécutive officer of Registrant responsible for Goodyear's worldwide purchasing operations
until October 3, 1989, when he became the erecutive officer of the Registrant responsible for

Goodyear’s worldwide Chemical Division operations. Mr. Fiedler has been an employee of
Goodyear since 1963.

' Lopwic H. SEmeNTEAL Vics President and Comptroller 59

Mr. Seidenthal served in various Gaancial posts in Europe until 1882, when he became the
Finance Director - Europe of GIC, a post he heid uatil July of 1988. On August 2, 1988, Mr.
Seidenthal was elected a Vice President and the Comptroller of Registrant. Mr. Seidenthal ig the

pﬁndp:lmncmnnﬁng officer of Registrant. Mr. Seidenthal has been an employee of Goodyear
since 1968.

Jussz T. WiLLIAMS, Sk Yice President 50

Mr. Williams served in various human resources posts until 1880, when he became the
Registrant's Manager of Industrial Relations, a post he held November 18, 1985, when he
became the Director of Industrial Relations for Goodyear Atomic Corporation, then a wholly-
owned subsidiary of Registrant, & post held until September 30, 1986. Ou October 1, 1086, Mr.
Williams was appointed Registrant's Director — Equal Employment Opportunity. On Auguac 2,
1988, Mr. Williams was elected a Vice President of Registrant and, in such espacity, is the
executive officer of Registrant responsible for Goodyear's compliance with equal employment
opportunity laws and regulations. Mr. Williamas has been an employee of Goodyear since 1962,

Jonx P. PexpurN Vice President 80

Mr. Perduyn served in various public relations posts ustil appointed Director of Public
[nformation in 1880, serving in that post until June 1, 1989. Mr Perduyn was elected a Vice
President of Registrant effective June 1, 1889, and is the executive officer of Regiscrant
responsible for Goodyear’s public affairs activities. Mr. Perduyn has been an employee of
Goodyear since 1870.



Mame Pesition(s) Eald
Lous 8. DiPasqua Vice President

.. Mr. DiPasqua served in various tire sales and marketing posts until June of 1884, when he
became the Chairman and Managing Director of Goodyear Grest Britsin Limited, a wholly-
owned subsidiary of Registrant. He became President and Chisf Executive Oficer of Kelly-
Spcingfield Tire Company, & wholly-owned subsidiary of Reg strant, in May of 1988. Efective
September 1, 1889, Mr. DiPasqua was elected a Vice President of Registrast and, in such

R

'.I. Davino Wowr Vice Presidest -

Mr. Wolf served in various posts in the General Products Division until 1978, when he was
appointsd general mansger of Goodyear's Chemcial Division. Mr. Wolf was elected & Vice
President of Registrant om October 3, 1989 and, in such capacity, is the executive officer of
Registrant responsible for Goodyear's woridwide purchasing operstions. Mr. Wolf has been an
employee of Goodyear since 1061.

N&funﬂyrdnﬁouhipeﬁsuhuwmmdrhelhounmdmﬁnoﬁmnormw
said exscutive officers and any other director or nominee for director of Registrant.

Each executive oficer is elected by the Board of Directors at its annual meeting to a term of
one year or until his or her successor is duly elected, except in those instances where the person
is elected &t other than an annual meeting of the Board of Directors in which event such person's
tenure will expire at the next annual meeting of the Board of Directors uniess such person is

reelected. The aext annual meeting of the Board of Directors is scheduled to be beld on April 8,
-1980.

PARTIL

ITEM §. MARKET FOR REGISTRANT'S COMMON STOCK AND RELATED
STOCKHOLDER MATTERS. ,
The principal market for Registrant’s Common Stock is the New York Stock Exchange
(Stock Exchange Symbol GT). Registrant's Common Stock is also listed on the Midwest Stock
Exchange and The Pacific Stock Exchange. Overseas listings include the Tokyo Stock Exchunge.

Information relating to the high and low sale prices of Registrant’s Common Stock snd the
frequency and amount of dividends paid on such shares during 1988 and 1988 appears under
the caption “Quarteriy Data and Market Price Information" in Item 8 of this Annual Report, at
page 562, and is incorporated herein by specific reference. The first quarter cash dividend for

1990, paid on March 18, 1890 to shareholders of record at Pebruary 16, 1990, was $.45 per
share,

At Pebruary 18, 1990, there were 44,864 record holders of the 57,962,404 shares of the
Common Stock of Registrant then outstanding. Approximately 1,613,646 shares of the Common
Stock of Registrant were beneficially owned by approximately 20,8065 participants in the six
Employee Savings Plans sponsored by the Registrant and certain of its subsidiaries. Bankers
Trust Company is the Trustee for said Employee Savings Plans.
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ITEXM 6. mmndnmu.

' (in millions, exeept Your Exdod Dossmber 51,

, = par cham) 1808 1988 1987 1908 1908
NetSales .............c.cevvunnn. 8108603 $108104 $9906.2 $90400 $8341.1
Income from coatinuing operations

before extraordinary item ...... 1894 350.1 513.9 216.8 227.1

" Discontinued operstions .......... — — 267.0 (92.7) 188.3
Income before extraocdinary item 189.4 360.1 T70.9 124.1 4124
Extraordinary item —

Tax benefit of loss carTyovers .. 174 — - - —
Netlncome ................c..... $§ 2088 $ 3801 8§ 7709 & 124.1_ $ 4124
Per Shu'::-t Common Stock:
income continuing operstions

before extrsordinery item ...... $ 328 $ 611 & 840 $ 202 $ 211
Discontinued operations .......... — - 4.24 (.88) 1.73
Income before extraordinary item 328 6.11 12.73 1.18 884

items —

Tax benefit of loss carryovers .. 30 | —— -— - -
NetIncome ..........cooc0nenneee $ 368 § 611 $ 1273 § 116 $ 3.84
Dividends..............cecvvnnun. $ 180 § 170 ¢ 160 $ 160 §$ 180

Dessmber 31,
1900 1908 1987 1908 1908
Total Assets .............o....... $ 84803 § 86183 $83969 $9,0303 $75373
Long Term Debt and Capital

Leases.........c..cviiveennnnn. 2,963.4 30448 32824 20149 1,578.0

Shareholders’ Equity............. 2,138 2027.1 18344 33,0026 35074

Note: Financial information has been restated where necessary to reflect the disposition of
the shares of Motor Wheel Corporation and certain related assets in 1086, the assets of
Goodyear Aerospace Corporation and certain related assets in March of 1987, certain oil and gas
reserves in July of 1887, and the shares of Celeron Oil and Gas Company in December of 1987,
all of which were accounted for as discontinued operations. The financial information has also
been restated to reflect the adoption of Statement of Financial Accounting Standards No. 4,
*Consolidstion of All Majority-owned Subsidiaries” in 1887. See Accounting Policies in respect
of the Financial Statements in Item 8 captioned “Principles of Consolidation” at page 36.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDI-
TION AND RESULTS OF OPERATIONS.

RESULTS OF OPERATIONS

Consolidated

Sales for 1989 of $10.9 billion increased less than one percent from 1988 and rose 0.7
percent above 1987 levels.

Income of $470.9 nuillion from coatinuing operations before income taxes and extraordinary
item declined 12.4 percent from the $§37.5 million recorded in 1988 and 48 percent from the



$872.4 million recorded in 1987. In 1080, this level of income reflected unusual charges of
$109.7 million ($106.9 million after tax) consisting of a $43 million loas from the sale of the
Company's South Africs subsidiary, 2 $48.3 million losa from the sale of unused pipe heid by the
All American Pipeline subsidiary and charges of §18.4 millioa in the fourth quarter resuiting
from the planned reduction of biss-ply truck tire capacity at the Gadsden, Alabams plant, and
from the realignmest of the Canadian operations. For 1088, resulta were adversely affected by
unusual charges totaling $78.8 million ($25.8 million after tax), including $60.9 million from
the pension settlement/asset reversion and $27.9 million from an employee reduction program.
Results for 1987 included unusual income of $136 million ($73.8 million sfter tax), the major
portion of which was the gain on the sale of the Arizona properties. Purther discussion of these
transactions is contained in the nots to the financial statements entitled Unusual Items.

The Compsany began, effective October 1, 1989, recognizing depreciation, other net operating
expenses and interest expense of the All American Pipeline System, which had previously been
capitalised. The recognition of these iters reduced the Company’s 1989 pretax resuits by $41.2
million ($26.4 million after tax), coasisting of $0.1 million of segment operating loases and
$32.1 million of increased consclidsted interest expense. Assuming that fourth quarter 1989
operating levels and interest rates continue, the recognition of these costs for all of 1960 are
expected to amount to approximately $176 million befare taxes.

Improved gross margins resulting primarily from lower raw material costs during 1089
failed to fully offset increased selling, administrative and general expenses, resulting primarily
from higher compensation and benefit costs. Benefit cost increases resulted in part from less
investment income due to the 1988 pension asset reversion.

The resuits also refiect lower tire unit sales, especially in the U.S,, caused Dy increased price
competition in the replacement market and reduced vehicle production by original equipment
customers.

[n 1989, income taxes increased over 1888 by $94.1 million due principally to higher foreign
taxes, the tax impact of the South Africa subsidiary sale, additional U.S. taxes on foreign source
income and the reduction of 1988 taxes due to the pension asset reversion. The higher foreign
taxes included 8 $17.4 million charge equivalent to the tax bemefit of foreign loss carryovers
realized. The Company expects the higher effective tax rate to continue in 1990. Further
information is contained in the note to the financial statements entitled Income Taxes.

The Financial Accounting Standards Board has again extended the required implementation
date of Statement of Financial Accounting Standards No. 96 * Accounting for Income Taxes™.
The Company does not intend to adopt this Statement until the required implementation date,
currently 1992. Because of continued uncertainty relating to implementation guidelines and
interpretations, the Company is not certain as to the impact this Statement will have on future
fnancial statements.

The 1989 net income of $206.8 million or $3.58 per share decreased from 1988 net income of
$350.1 million or $6.11 per share and 1987 net income of $770.9 million or $§12.73 per share.
Included in 1988 net income Is a tax benefit of loss carryovers on prior foreign losses amounting
10 $17.4 million or $.30 per share, which was accounted for as an extraordinary jtem. The 1987
net income inciuded $257 million or $4.24 per share from discontinued operations, discussed
further in the note to the fingncial statements entitled Discontinued Operations,

" Worldwide, Goodyear is being challenged by the enlarged competitors that have emerged
from the consolidation of tire manufacturers. The Company expects to face continned pricing
competition in both the replacement and original equipment tire businesses as competitors
ritiouthmelvesmumueshminaghbdwketthuisexpeczedtoeontinuetogrowua

W rate
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- The lower production levels in the suto industry experienced in the fourth guartsr are
expected to continue into 1990, and are expected to affect sales and income of both our tire and
gemeral products businesses.

The 1980 research and development sxpenditures of $303.3 million centered on mew
product development and manufacturing process improvements. The research and development
expenditures are expectad to approximete $325 million in 1900.

Operating income for 19689 of $026.3 million included $100.7 miltion of the previously
deacribed unusual charges. The 1988 opersting income of $1,008 million inctuded $27.9 million

of unusual charges. The 1987 operating income of $1,077.3 millian was not affected by uxusual
{tema.

Tires and Reiated
Sales of $8.9 billion were down slightly from 1688 levels and up 7 percent from 1887.
Operating income for the segment was
$722.6 million in 1889, $736.4 million in
Yves and Boluted Sales Tires and Selated 1968 and $877 .4 million in 1967. Operat-

(Doblers in Bilieny Operuting lnseme ing income in the US. portion of this
Dllerr in Millisnsi segment incressed compared to 1988 but

8o 89 was below 1987, while foreign results
decressed compared to both periods. In

&3 L m 1889, thiz segment’'s ocperating income
1 was reduced by $51.8 million resulting

from the previously meationed sale of

the Company's South Africa subsidisry,

the planned reduction of bias-ply truck.

tire capecity and the realignment of the
Canadisa operatioms. Employee reduc-
tion expenses of $26.1 million were
charged to this segment in 1983.

During 1889, the favorable impact
of reduced raw material costs and im-
proved pricing and mix was more than
offset by lower overall unit sales and
increased selling, administrative and
” 8 % ” 8 % goneral expense. A relatively stronger
U.S. dollar also reduced foreign

earnings.

The faollowing table presents changes in tire unit sales:
Inerense (Decreass) im Tire Unit Sales Bor the Yoar

1988 v» 1908 1989 ve 1907
3 1 TS (7.5)% (8.05%
Foreign ... ...covvniiniiiiiiianeianss Jd)% 5.2%
Worldwide ...........ccovvvvvnietinnnn. (4.2)% (2.3)%

The iower U.S. unit sales in 1980 reflected reduced demand for the Company’s tires in the
nplnmntmrketunnlthesemndhﬂfofmywudmduceddemmdfor:immthe
memeumuhammmmdmem.mhmuﬂyinthemrm
recover Drior increases in raw material costs, a realignment of the Compuny's distribution
channels and competitive pressures contributed to the tesver U.S. replacerment unit sales, Modest
growth and comtinued corapetitive pressures are anticipated in the U.S. repiacement market
which may affect pricing and mix as the Compaay targets improved unit sales in 1990.
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Gemeral Products
! thsottzhinmnreups.lmbmlmwuzmmlw70w
- ating income of $260.5 million in 1989
v.. Goncsul Preducts Sales Generul Produsts was reduced by $9.6 million as a result
Dellon iv Billian) COpeveting lnseme of the loss on the sale of the Company’s
Dolkary in Milliowd South Africa subsidiary. Operating in-

come of $260.5 million in 1968 was re-

wp duced by $2.8 million of employee
reduction expenses. Operating income in
1987 was $194.6 million.
The 1968 resuits refiect increased
sales volume in most product groups.
Operating income was flat compared to
1988 levels as lower foreign results off-
set U.S. gains. While engineered prod-
ucts showed improved income for the

year, industrial products income de-
clined due to lower foreign resuilts.
Chemical products income was impacted
by highly competitive pricing.

h"’

0Ol Transportation

Sales were $11.8 million for 1989 and $7.8 million for 1888, Sales for this segment consist of
tariffs charged by the All American Pipeline System and revenues, aet of acquisition costs,
resulting from various crude ofl gathering and trading activities. Acquisition costs associated
with the gathering and trading activities amounted to $706.2 million in 1988 and $389.7 million
in 1988.

The 1989 operating loss of $56.8 million was primarily the result of the aforementioned
unusual Joss of $48.3 million on the sale of unused pipe. Operating income in 1883 was $6.1
million. On October 1, 1989, the Company began recognizing depreciation snd other net
operating expenses of the All American Pipeline System which reduced operating income by

$9.1 million, an effect which is expected to continue in future periods. These charges had
previously been capitalized.

During 1889, approximately 50,000 barrels per day, on average, of onshore California and
Alaska North Slope crude oil were transported through the System, which level of throughput is
not expected to change significantly in the near future.

Production of California outer continental shelf (OCS) crude oil continues to be behind
schedule due to various regulatory, construction and ather delays. The Company expects that
limited quantities of OCS crude oil may be available for tranmaportation in 1800 and that
significant quantities of OCS crude oil will eventually be produced and availabie for transporta-
tion through the System. Right-of-way activity along the environmentally approved route for
the planned eastern leg extending from McCamey, Texas, to the Gulf coast, evaluation of
projections of availability of OCS oil and the demand for it at Gulf Coast refineries continues.
The eastern leg will be constructed only when it is determined that there will be sufficient
demand for OCS at refineries along the Gulf Coast and that the oil will be available in substantial
quantities for transportation through the All American Pipeline System.



Qeographic Segments
US. Operations

Sales were $6.5 billion in 1889, $6.4 billion in 1988 and $5.9 billion in 1987. Operating
income for 1989 of $490.7 million incinded the $58.8 million charge from the sale of unused pipe
and the planned reduction of biss-ply truck tire capacity. Operating income for 1988 of $439.4
million included the $27.2 million charge for employee reduction costs. Operating income for
1987 was $617.2 million.

During 1889, United States tire operatiag income improved primarily as a result of lower
raw material prices and improved pricing and mix that partially offset the 7.6 percent lower unit
sales. The previoualy mentioned incresses in selling, administrative and general expenses also
affected US. operations. In addition, operating income was adversely affected by the inciusion
of the All America Pipeline Systam expenses in the resuits, which effect is expected to continue
in future periods.

Foreign Operations

_ Bales were $4.4 billion in 1889, $4.4 billion in 1988 and $4 billion in 1987. Operating income
of $434.9 million for 1989 included the §50.0 million charge for the loss on the sale of the
Company’s South Africa subsidiary and the expensas reisted to the reiligmment of Canadian
operations. Also adversely affecting 1080 foreign results was the relatively swonger U.S. dollar.
Operating income for 1988 was $662.9 million and for 1987 was $468.0 million.

" In Eurcpe, sales and operating income decreased due to lower replacement tire shipments
and the stronger US. dollar. In Latin America, sales increased due to higher tire unit sales,
however, operating ircome decreased due to unstable economic conditions. In Asia/Africa, sales
and operating income were down in 1880 due primarily to the absence of the South Africa
operating results in the second half of 1889 and the $43 million loas recorded on the second
quarter sale of that subsidiary. In Canada, sales increased but operating profit decreased due to
the previously mentioned realignment charges, competitive pricing and Napanee, Ontario plant
start-up expenses of approximately $8.9 million. Start-up expenses for this plant are expected
ta continne during 1990. Full production levels are expected to be reached in 1991,

Further discussion of industry and geographic segments is contained in the note to the
financial statements entitied Business Segments.

Cash and cash equivalents of $122.6 million declined $111.6 million from December 31,
1988, principally due to a coaversion of cazh equivalents in Latin America to longer term
investments pending remittance or reinvestment.

Net cash provided by operations of $817.8 million was the primary source of Goodyear’s
liquidity during 1988 as reported in the Consolidated Statement of Cash Flows. A significant
decrease was recorded in accounts and notes receivable, as discusaed below.

Capital expenditures of $775.7 million, including capitaliaed interest of $118.9 million, were
the primary use of cash for investing activities. At December 31, 1989, the Company had
binding commitments for land, huildings and equipment of approximazely $250 rmillion. Capital
expenditures are expected o approximate $700 million in 1990, of which $20 million is
estimated for capitalized interest. Capital expenditures in 1990 will be for the new Napance,

Ontario, Canada tire piant, other plant expansions and modernizations, new tire molds and other
" continuing activities.



. Comsolidated debt at December 31, l989m83.35bmin-,lredneﬁaof3225.8mili«\.
from December 31, 1888. This debt repcresents 60.9 percent of total debt pius shareholders
equity, compared to 63.8 percent at year end 1988,

The reduction iheonsolidneddebtduﬂn;mwmanpdmruymmmme.

Throughout the year, Goodyear sold certain domestic sccounts receivable under a continu-
ous purchase program whereby, as these receivables were collected, new amounts were soid to
maintain a level of approximately §350 million. New agreements entered into in December, 1989
increased this level to $600 million. Under these agreements, undivided lnterests in designated
receivable pools are sold to purchasers with recourse limited to the receivables purchased. The
Company sold accounts and notes receivable under these and other agreements totaling $3.1
billion, $2.6 billion and $1.2 billion during 1988, 1988 and 1887, respectively. These receivable
sales offer a long Lerm, cost-effective means of providing improved liquidity.

The Company also received cash proceeds of approximately $111 million from the sales of
its South Africa subsidiary and unused pipe heid by All American Pipeline Company.

Cem foreign currency exchange agreements which hedged outstanding Yen bond obliga-
tions were sold, generating cash proceeds of $75.4 million. The resulting 26 billion Yen exposure
was subsequently rehedged.

During the second half of the year, the Company entered into separste credit agreaments
with 47 domestic and international banks providing revolving credit lines of approximately
$2.25 billion under improved terms and coaditions. Thereafter, the Company terminated the
$1.5 billion Multi-bank Revolving Credit Facility and $§700 million of other bank revolving crecit
agreements. The new revolving credit agreements are noncanceiable for an initial commitment
period of three years and, thereafter, are automatically renewed for successive one year terms,
until the required prior notice of termination is given.

In April 1989, Goodyear entered into & $50.0 million floating rate, seven year bank term loan
‘agreement. 'n May 1989, the Company issued an aggregate of $118.4 million of its 10.26%
promissory notes due 1989. A bank term loan in the principal amount of 5 billion Yen, fully
hedged via 2 separate currency exchange agreement, provided a $35 million, five year financing
at 8.68% in December 1989. In 1980, the Company increased the authorized level of issuance
under its Euro-commerical paper program to $1 billion from $600 million.

In April 1989, the $5567.5 million Celeron pipeline fadnt;r was repaid in sdvanoe of its 1984
final maturity and replaced by various shorter term, lower cost facilities.

At December 31, 1989, interest rate swaps totaling $1.57 billion were in place to protect the
Company against upward movements in interest rates. As a result, the effective interest rate on
approximately 92 percent of the Company's debt at December 31, 1988 was fixed by either the
nature of the obligation or through interest rate swaps. The weighted average fixed rate

associated with the $1.67 billion notiona! principal of the swap portfolio was 8.71% st December
31, 1989.

Substaatial short term and Jong term credit sources are available to the Company globally
under normal commercial practices. At December 31, 1989, there were worldwide credic sources
..tataling $5.45 biltion of which $2.10 biilion or 38.6 percent were unused. Further discussion is

included in the note to the financial statements eatitied Credit Arrangemeats.

Punds generated by operations, together with available unused credit sources, are expected
to be suficient to meet currently aaricipated fumding requirements.
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REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directars and Shareholders of
_ The Goodyear Tire & Rubber Company

In our opinion, the consolidated financial statements listed in the index on this page present
fairly, in all material respects, the financial position of The Goodyear Tire & Rubber Company
and subsidiaries at December 31, 1989 and 1988, and the results of their operations and their
cash flows for each of the three years in the period ended December 31, 1989, in conformity with
generally accepted accounting principles. These financial statements are the responsibility of
the Company's management; our responsibility is to express an opinion on these financial
statements based on our audits. We conducted our audits of these statements in accordance with
generally accepted auditing standards which require that we plan and perform the audit to
obtain reasonsble assurance about whether the financia) statements are free of material
misstatement. An audit includes examining, on s test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluaring the overall financial statement
presentation. We believe that our audits provide a reasonsble basis for the opinion expressed

above.
* Fis Ll
-PRIcE WATERHOUSE

_ Cleveland, Ohio
February 12, 19980
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Conseliduted Statoment of Invome
Tibe Goadyaar Tirw & Rubder Compuny and Subidiaries

Yoor Endad Daveder 3.
(Dollors in millions. cxcapt pev shere) Sy 988 iy
Net Sales $10869.3 $30.810.4 $ 9,005.2
Other Income ‘ 34 Hy3 799
' 0447 10,994.9 o033
Cost and Expenses:
Cost of gnods sold 82347 8.2910 73746
Selling, administrative and general expense 18637 17433 1654.9
Jnserese expense A 4 218.0 a8y
Unusual icems 109.7 %8 (135.0)
Foreign cursency exchange 7 853 389
Minariry interest in net income of subsidiaries B.6 9.2 B8
10,5738 0,457-4 9.712.7
Income from Coatipuing Open.nons before Income Taxes and Extrsordinsry lem £70.9 175 8124
United States and Foreign Tanes on Income o afts 187.4 398
Income from Contiowng Operations before Extraordinary rem 894 3% 513.9
Discoatinued Operations - — _n1e
Income befoce Extraordinary Iter 9.4 35cd 7709
f.mordimry lem—Tax Benefit of Loss Cfrtyonrs N i n4 — —
Net Income : $ 2068 $ 35¢1 $ o9
Per Share of Commaon Scock:
Income from continuing operations before extranrdinary item $3.28 S6.n 8.9
Discontinued operations = -— 423
Income before extraordinary item ' 328 6n oy
__. _Extmordinary item—tax benefit of loss casryovers _ a0 -— _
Net lacome 8358 6 273
4
Average Shares Outstanding 57.327.577 57,322,363 60.364.981

The arvopanying &xcunirag prdeses and actes are an integral part of 95%s fruancwe! Ravememt,
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Conssliduied Rglance Sheot
Toe Geadimar Tire & Rubler Company and Subsidinries

Davuser 31
' (Dellers in sillinas 198 w88
Assets
Current Amsens: |
Cash and cash equivalenss $ ms $ B
Shorr securiries 931 0.7
Accounts and nowes receivable 12446 L5784
faventories - 1420 16355
Prepaid expenses and ather current assers 0.7 92
Tows! Cucrenc Assers N9 33579
Orher Assers: - .
iovestmenss in affiliares, ar equity .9 223
Long rerm accounts and aotes receivable Bg2 3.9
Deferred charges and ocher miscellancous asses e e W0 Wi
' T3 633.c
Properties and Plaas 45083  44n74
84603 $B6B3
Lichilitics and Shareheldors’ Iquity
Current Liabilitees:
Accuunts payable —tde $ 940 § M,
Accrued paymils and ather compensation 3956 2
Other cutrent Liabilities kg 3472
United Seaees and foreign mes 9.3 weo
Notes payable t bunks and overdeafs yb.o 3342
Lung teem debe due within one year e e 664  me
~ Toeal Currene Liabilities 1,200.2 24383
Lung Term Debx und Capical Leases 29634 L044-8
Other Long Term Lishilines ¥4 457
Deferred Income Taxes 6818 5354
Minority Equity 1n Subsidianes 2006.4 96.8
Shaecholkders’ Equity:
Prefermed saxck, no par valye:
Authonzed. $0.00¢,000 shares, unissucld — —_
Comman stack, no par vabue:
Authunized, 130,006,000 shures
Ourstunding shares, 57,506,864 157.410.326 in i8S .8 574
Capinal surplus 465 29.3
Reained carmings 2284 2375
23827 22624
Furagn currency transhaaan adjustment ) __ LBy (235.0)
Tocal Shareholders’ Equicy 338 20774
$8.460.3 38613

The ancompamymy; axvasting policies and notes ury un inteerd purt of this finusiral siitsment.
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Consolidated Stutoment of Shaveholdors’ Bauity

Tie Gasdysar Tire & Rublbar Company oud Sabsidiaries

Foreign
Cusrency Tonl
Common Seock Capial  Remined Traashson  Sharcholders’
{Dallars inmillions. cxspt por sbore) Shases Amount  Serphn Eaming Admuument Equity
Bulanse af Docsmber 31, 1986
after deducting 13,904,338 eressury shares groBo4Bz $971 Sw4a  $3m22 $30.9)  $30006
Nes income for 87 ™9 7709
Cash dividends 187—3$1.60 per share (910 (910)
Common stock purchased for oessury:
Restructuring plan (40435, 764)  (409) (w07.2) 8n.n .024.8)
Ocher acquired shares 49.533) - -_ 2.9 29
Common swock issued (including 383,800
treasaey shares):
Dividenad reinvestment and stock
purchase plan 122,324 1 7.0 74
Seock opcion plans 237,409 3 6.8 69
Key Personnel Incentive Profit
Sharing Plan .69 -_ .6 K
_ Foreign currency munshation sdjusanent 164.3 164.5
 Bulanse af Dossmber 31, 1987
atter deducting 34,004,823 reasury shares ' 46,986,579 570 [ %Y w6 (156.4) 18344
Net income for 588 3501 3304
Cash dividends 1988—3$r 70 per share 973 9.3
Common stock issued lincluding 443.962
treasury shares).
Dividend reinvestment and stock ‘
purchase plan 238,463 2 X [-X ]
- Seuck apaon plans 72315 2 52 4
Key Pessonnel Incendive Profn
Shating Ptan 32,969 - 6 6
Foreign curmz_q_tgmkz{on adjusanent _ R ... 118.6)
. Salanse ab Decomber 31, 1988
afeer deducting 53,364,863 wreasury shares 57,430,526 574 293 21734 (a33.0) 20171
Net income for 1989 6.8 206.8
Cash dividends 1980—$1.80 per share to3.B) to38)
Cummua siock issued (including 376,369
treasury shares):
Dividend reiavestment and stock
purchase plan 293823 3 w9 52
Seock optiun plans L8 K Ly 1.8
Key Personnd Incentive Profic
Sharing Plan n 32 — .5 6
Foreign cutrency tramlasion adjesoment 6s.7 65.7)
Divestinure of South Africa subsidiary &8 618
Salance ot Decomber 31, 1989 ‘
after deducting 53.85.4y4 measury shares 806860 S578 S 465  SaxmBy Sy S 2138

The aicompunyng isvonsing polscies and oue: ure un itegral pars of 1his fimamial sasrwen:.
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Convelidaied Sialoment of Cash Mews
Tie Gasdyosr Tire & Rubber Compauy and Subsidiavies

Vour Ended Ducvaier 32,
(Dollars sv meillinas) 198 2088 o8
Cash Flows from Oparuting Activities:
Net lacome $20068 § 3303 $ 0.9
Adunscnens o reconcile net income o ner cash:
Depeecistion B35 3573 a4
Unusual icems 109.7 .7 4.1
Deferred income % B2 9.3 136.6
Asser dispusitions—in - - t442.7)
Accounts and notes receivable 259.0 (r32.8) 689
Invencories ' (x204) (169.0) 36.2
Deterred pemsion plan cost — a2 (s2.9}
Prepaid expenses and other currens assens r40) - 16.c
Oxher assets 74 () 462
Accounes Fayeble—arade 595 (92) 48.0)
Orher liabikices L sy i38.0 {103.4)
. ol adhaments _ _. - 6ao  u9r i
Net cash provided by operating acrivities 8.8 7994 13693
Cash Flows frem lnvesiing Activities:
Capitad expenditures trsn 043.7 7.8
Asser dispusitions 1642 ETR | 1.504.8
Short term securities acquared (6.3} .y 2.6
Shoft term secucinies redeemed 443 w 2%.0
Other omosacoons. L_len__ _mo @y
Net cash (used in) provided by InVESTIng acxivitics 702.6) 643.5) 686.0
Cash Figws from Financing Activities:
Proceeds from sale of foregn curtency exchangy sgreements 5.4 —_ —
Short term debr incurred 2.359.8 16632 16208
Shart cerm debr paid 2.0839 (GowT) 231300
Long rerm debe incursed 237.9 386 30713
Long tem debe and capiral leases paid (p08.1) (Lo0B8.3) (2.348.3
Comman smock ssued nb 8 L6
Commen sk acquised -— - (acnn
Dividends paid i (n}l)_ _9re (o)
Nercush used in finuncing activities @og.7 657.0) 11,9656
Effect of Exchange Rasr Changes on Cash and Cash Equivalencs a2 Q) 1.6
Heot (Dosrcass) increuse in Cash and Canh Squivalents ta6) 33.6 913
Cush anc Cash Ecuivalents at Beginning of dhe Period Y 2003 ©0y.2
Cash end Cash Equivalents ol lnd of the Peried $ 1228 $ 24t S w0

The ascsapaaning acvamsmy pols 1es and wtes ure un inisgral pars of thes lvasvil stuent.
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Ascouniing Polisies
Tie Gosdysar Tie & Rublar Company and Sudbsidioris

A summary of the significant accounting policies usec-wo the prepansion of the sccomparming inancial
scarements follows:

A Pringipies of Consalldution
The consolidated financial sceements include the accounts of all majority-cemed subsidisries. All
- significant intercompany trassactions have been diminaced.

The Company’s invesanents in 205 w 0% owned ;ompanies in which it has the ability 1o evercise
significant inBuence over opersting and finandial policies are sccounsed for on the equity method.
Accordingly. the Company’s share of the earnings of these companies is inchuded in consolidared net
incume. Investmenes in other compunies are carried az cont.

4 Congelidated Statoment of Cash Mlows
Cash and cash aquivalents include cash on hand and in the bank as well a3 all sho term secutiues held
for the primary purpose of general Liquidity. Such securities normally mature wichin chree months from
the date of acquisiasn Cash tlows assocmeed with items incended as hedges of ideatifisble mansactions
or events are classified in the same category as the cash flows from the icemns being hedged.

A lerventery Pricng
Invencocies are stated ut the lower of cust or marker. Cost i determined wsing the buse-in, firseout (LIFO)
method for substancially all domestic inventories and average cost or standand cost appruximanng
average cost foc all uther inventonies.

A Prepertias and Plants

Propernies and plancs are sraved ar cost. Depreciation s computed on the straygin bne mothod.
Accelerated depreciation is usedd for income 1ax purposes, where permirved.

A Income faxes
Income taxes are secognized during the year in which mansactions enter st the determiaation of

financial satement income with Jeferred aaxes beiny provided for iming differenoes.

A Por Shave of Commen Seck
Per share amaunrs huve been computed based on the averagr number of commaon shares vurscnding,

including e this purpuse only, those rreasury shares allacared fir Esriburion undet the ncentive
profie sharing plan.
A Nedassification

Certain icems previously reported in specific financial stacement captions have been revlassified w
toninem with the 1ty presentation. '
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Neotes o Raancial Statemenis
The Geadywar Tive & Rubber Company and Subsidiarie

A Unuewel eme

A summary of the presax unusual chatges (credics) follows:

the wsllions) why 38 87

Sele of facilities $@30 $ — )

Sele of amets ' 83 - -

Realignment Bs - -

Pensivn sectiemenc/asset ceversion - $0.9 -

Empioyee reductions - n9 -
Bog7 588  Ans0)

1989 The Company s0id irs South Africa tire zad general producrs masufacruring subsidiary for
$41.0 milion. A loss of $43.0 million ($52.0 million afrer tax) was recorded 1n the second quarres, the

" majocity of which was due t the recogaicon of the decreased value of the Compaey’s assets i South Africs

arising from the devaluation of che Souch African Rand during the past several years.

The Company's oil transporoacion subsidisry. All American Pipeline Compq sald aboue 435 miles of
unused 30-inch pipe for $70.0 millian 1n the second quarter. A loss of $48.3 millioa ($43.0 milkion afier
tax) wes recorded on the sale.

The Company accrued expenses of $18.4 million (3t0.9 million after x) for the reduction of bas-ply aruck
tire capacity at the Gadsden, Alabama plane and from che realignment of the Canadisn operations.

1988 The Company sertied irs pension lisbility for the principal domestic salary plan for all benefits
accrued o June 30, 1988, through the purchase of ansuity contracs from major insurance companies during
the fourth quartez A loss of S10.9 million was recorded. [n a relared ansaction excess assers of $400.0
mddlion before taxes were reverted to the Company Extise rax of $40.0 million was incurred on the asset
reversion making the toral charge m Unusua Items $50.9 million. The combined effect of these transactioms,
together with the reversal of deferved twx recoeded on che 1986 pension sendement, resuloed in an afrer eax
charge of $9.7 milion 1n 1988. Proceeds to the Company amouared to $210.0 million after deducting excise
tax and federal and state income caxes. Foe further informarion regarding the ax effeas on the craasaction,
see the note m the financial scatements endried Income Taxes.

The Company, in an effort to reduce operating expenses, consolidated msks and diminased duplicare job
responsibilicies ac a cose of $27.9 million ($¢7.1 million afrer tax) in the fourth quarcer

V98T The Company sokd the assers of two Arizona subsidiarics involved in agriculuml produces, real
estate development and a tesore hoeel, for 2 weal price of $220.1 million in December £986. In order ro
effect che sale, the Company purchased cermin assers for $40.0 million which were included in che sale

of the Acizona propernies. The sale was accounted for as an installment sale and cesulted in che cecogricion
of a gain of $134.3 million $873.4 million after tax) 10 1By

A combined gain of $9.7 milkon was recorded from the sales of the Zaire and TE.1 subsidiaries, the
Company’s joiat venture interest in Toyobo Peecord of Japan and cermain plane closure ceserve adpistments.

An asset wrnre-down of $9.2 million was chargrd against income from the termination of a currency exchange
fate proceciion agreement in Mexico.



Netes fo Fnandal Stuloments
(Comtinged)

4 Other Income

Ocher income includes interest income of $132.4 million, $130.8 million sod $87.2 million for 1Bg. 1988
aod 1987, respecrively, on deposies. The primary source of interest income was funds invested in oroe
depasits in Latin America, pending semictauce or reinvestment in the region. The higher interest income
was due ¢ higher nominal interest rates on local currency deposits and was parcially offset by reiawed
foreign corsency exchange losses on those deposin.

A Ascounts and Neltes Recslivabie
{in milliony) 98y L
Accounts and noces receivable $rab3: 1640
Less allowance for doubdhul accounts 386 336

Sais6 D584

Throughout the year, che Company sokd cerrain domestic accounts receivable under a coatinuous purchase
program maintsined at 3 level of approximately $350.0 million. New sgreements put into eflect in
December, 1989 increased this level 10 $600.0 million. Under these agreemenea, undivided inrerests in
designared recesvable pooks are sold to purcinsers with recourse limired to the ceoeivables purchased. The
Compeny sold accounts and autes receivable under these and ocher agreemens wealing 53,18 .8 million,

$2 4316 mullion and $1.202.¢ million thiring 1989, 1988 and 1987, respectively. Az Decernber 3x, 1989 and 1988
the balance of the uacollected pornon of these recervables was $718.5 million and $453.6 million, respecrively.

A leventeries
(in milliveys iy N
Raw marerials and supplies 4 $ 305 S48
Work in process 9041 933
l-_'mfsh_:d d produce . L2314 1.162.3
96420  St63v3

The cast of inventones using the last-in, first-out (LIFO) method (approximacely 44.7F of consolidated

- invencories in i9lig and 34.5% in 1988) was less chan dhe approximate cutrent cost of inventories by $330.6

maliinn at December 31, 1989 and $5358.6 million at December 31, 1988,

A Propertias and Plants
N ..} gnd
Capéaal Cipual

tiw willioay Owmd Lo Tonal Owned Lewses Toeal
Land and improvermnents $198 $ 94 S M2 S 840 S 93 $ 233
Buiklings 10323 76.2 1,008.5 L0282 828 Lmo
Machinery and equspment 4.6u8 124.1 &7359 44087 7.7 19364
Pipdine L3jL2 - 352 —_ - -
Conserucrion in progress L2 = 652 L7408 ~ 1408

Properties and plunes, ac cost 78403 2097 Bowo 74617 w00  2.68L7

Less accumudaced depreciadion 39998 Be9 L4347 3200 (34.3 33343
$45405 S 748  $ 46153 Syrr S 85~ Siaag

The amuertization for capieal leases included 1n the depreciation provision for 1989, 1988 and 1987 was
$10.1 million. $82.2 million and $11.¢ million, respecuvely

a8



A Crodi Arvangomends

Short Torm Dokt and Crodit Linss
Az Decersber 31, 1989, the Company had shoet term credit lines and overdmi armagemenss woling
$1,384.5 million, of which $979.2 million were unused.

Leng Yerm Debt and Capial Lonses
iz millions) ) L
Sinking fund debenrares:

8.60% due 9r994 $ %0 § o

733% due 1992997 5 s
Promissory noces:

2r5% due 1991-2000 $0.0 2.0

m9o% due 15941999 0.0 %.0

10.26% due 1999 ole ==
Yen boads: .

6.875% due 9g¢ 8.9 994

7:25% due 1993 ms wes

6.625% due 996 695 93
Swiss Franc bonds:

$.375% duc 2000 1541 1872

$.373% due 2006 9.5 B2.1
6.873% Coavescibie Debentures due 2003 50.0 0.0
Bank eerm loans due 1961-1096 526 79.3
Euro-commercial paper 565 2480
Bank revolving credic agreements - 30.0
Celeron pipeline facilicy - 990.0
Orher domescic deb: yola $75.3
Foreign subsidisty deix soba 174.0
Capiral lease obligations.

1aduscrial revenue boads 745 820
Ot e - _ e us

3.0298 34

Less portioa due within one year __ 664 172.6

320634 330448

Az December 31, 1989, che Compuny had available long term credit sources sataling $3,863.7 million of
which $1.23.0 million were uaused.

The Yen bonds (47.3 billion Yen) due in 1994, 943 and 1996 and the Swiss Franc bonds (438 million Seiss
Franc) due in 20c0 and 2006 are hedged by contraces m procect against Buctustions in such foreiga cur-
rency exchenge rates. During the third and fourth quareers of 1989, hedge cocteaces covering 24 billion Yen
were sold generating cash proceeds of $75.4 million. The resulting Yen bond exposure was substantially
cehedged in 198y, wich the remainder rehedyed in January 199c. Ar December 31, 1989, 1411 million
associaved with chese hedge contracrs was recorded in cermain receivable accounes on the Consolidared
Batance Sheet.



Neles fo Faancial Siatoments
(Contiamd)

A Crodit Arvangoments (owirsed)

The Convertible Debencures due 2003 are convertible into common sheres of the Company st $80.23
per share.

The bank term loans due 1991 through 1996 consist of vanous agreeraeacs which provide for incerest sc
fixed races rangiag berween B percent and 8.68 percent or floatiag rates based oa LIBOR plus fised spresds.

During 1989, the Company cntered into new revolving credit agreernents woaling $2,355.0 million with 47
domestic and international banks and the $1,500.0 million Muki-bank Credit Facility end $700.0 million
ofadnrhnkmvdvhgaeditapummmwmﬁ revolving credit agreements are non-
cascelable for an initial commitment period of three yesrs and, theresfter, sre automatically renewed for
successive one year cerms, uatil the required prior notice of termination is given. Generslly, the revolving
credit agreements provide that the Company may obesin lasas besring interest st LIBOR plus 3/8 percenc,
a defined Certificace of Deposit mare plus 3/8 percent or other quoted rares aad require a commitment fee
of /8 percent on unused purnoas of the lines. These agreements contain cermain covenants which amoag
acher chings, indude nreress coverage ratio and cucrent meio weses, 2 net wosth minimum and a limueation
on ol debt. Amounts outstanding under the Company’s Eurocommercial paper program and other
short werm facilicies are supporred by these revolving credic agreement.

In April 1989, the $957.5 millioa then cutsmnding under the Celeron pipeline facility was repaid in
advance of s 1904 final marurity and replaced by various shorret term, lower cost facilities.

Cesmin dumestic and foreign subsidiary debr obligatioas amounting t 811748 million and $289.3 milkica.
respectively, at December 3¢, 198y (3998.6 mullion and $132.9 mithoo 2t December 31, 1988), which by
thewr cerms are due widun one year, are dassified as long term. Suct: obligztions are incureed uander oc
supporeed by noncancelable long cerm credit ayreements. and it is the Conspany's intent o mainti them
as loag term. Shuet rrm obligations reclassified 1o long term at December 34, 1989, consisc primarily of
Euro-commercial paper and shart term bank borrowings.

Refer o dhe nute v the fimancial statements entided Leased Assers for addicional informanion on capital
lease nbligetions.

The Company has interest rate swaps for 2 coral npuanal amount of $1.56g.1 million at December 31, 1989,
which convert floating ingerest cates on various fladng mee debe obligacions to fined races.

The annual aggregace marurities of long erm debe for the five years subsequent to 1985 are preseared
below. Macuriries of debe incurred under or suppurted by revolving coedit agreements have beea reported
on the basis thar these agreements will be rerminated at the end of dheir initial cerms.

(e eilluas, 190 9 ) RiY$ Iopd
Debr incurred under or suppored

by eevolving credit agreements § — S~ Smwo S8 § —
Ocher .. 68 826 80.3 00 1943

$631.8 83826  Saco.3 $1237.8 $104.3

A Loused Assets

Cernin manufacturing, retail score. transporsacion. daca processing and other facilities and equipment are
held under leases which generally expite within 1en years bue may be renewed by the Company. Many of che
leases provide dhar the Company will pay taxes assessed against leased property and die cost of insurance
and maincenance. 40



Netes fo Finandal Steloments

(Contisned)
A Lownod Assets (ariseed)
Capisl  Opersring
. tin milliomn) Lemses Lesses
$ ns $2431
990
99 7.6 sy
By 4.0
23: n2 886
1994 nt 9.6
1993 and theresfrer 93.8 2.6
Tota! minimum lease paymencs 169.6 $gi6.8
Less esimated executory coss 8
Nex minimum lease paymens 8.8
Less amounts estimaced oo repeesent ingerest 632
Present value of nec minimum lease obligacions oLé
Less portion due within one year 89
. 3 927

TJocal rental expense charged o income aad coctingent renmab included therein follow:

tin mellions) 98 1gMN g~
Minimum rentals $062 Sa00 B8
Concingent rentals & I LI 13
Less sublease rennals K. ] 4.1 354

Sa70  S:90 S0

A Steck Opliens

The Company's 1972, 1982 and 1987 Employees’ Srock Opoon Plaas and the 1989 Goodyesr Performance
and Equity Incencdive Plan provide for che grenung of sock options aad stock appreciation right (SARs),
For apuions previously granted with SARs, the exeraise of an SAR cancels the stock option; conversely, the
exzrcise of the stock oprion cancels the SAR.

The 1572, 1982 and 1987 Plans expired on December 31, 198t aad 1986 aad April 10, 1989, respectively,
excepe for apnoas and SARs then outstanding. The 198G Plan was adopred at che April, 1989 sharcholders’
meetng. The 1989 Plan empowers the Company 10 award or grant from time w tme until December 31,
1998, when the 399 Plan expires excepr wich respect 10 Anards then outstanding,  officers and ocher key
managerial, adminiscrative and professional employees of the Company and ity subsidiaries Incentive,
Nun-Qualified and Deferred Compensation Secock Opesons, Scock Apprecistion Righu, Restricred Scock
and Restricted Unic Grangs., Petformance Equiry and Performance Unit Granes, any other Seock-Based
Mvands authorized by che Comminee which adminiscers the 1989 Plan. and any combinatioa of any or sl
of such Awards, whether in tandem with each adher or otherwise. Assuming that there wikt be full utilizs-
tun of the shares of Common Stock avaitable for Awards duting the verm of che 189 Plan, and that no
uthet increases or decreases on the number of shares of Common Stock cusanding would occur during

the term of the 1985 Plan, approwimarely 1€.100.000 shares of the Common Stock would be available for
the prane of Awards.
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Neles to Financial Statomenis

{Continaed)
A Btk Oplions (ruinwnd )
[ ] 088
Shares SARs Shares SARs
Quuesnding at Jaavary 1 L7003 308,387 1499069 362603
Granced 33,000 133,400 $67.8% -
Oprions without SARs exeecised (96,729) —_ (182,952) -
Opeions with SARs enercised . a2 G 65.768) . (5.768)
SARs exeitised Gas30] G450 (37.5%)  (37.9)
Opticns withoue SARs expired {95,600) —_ (20,300) -
Options with SARs expired (00) G00) - -
SARs expired — _ ty300) — (1000
Ousszanding at December 31 5984538 330,208 180,340 308287
Exercisable at December 31 1434.638 374,208 10337199 303287
Amilable for grancat December y1 hql.@o _3.714.600

Oprions ar December 31, 3989 and 1988 were exercisable at prices canging from $12.00 0 $67.50. Al
options were granved az 40 option price of not less than the fair markee value of dhe Commoo Seock a¢ the
dare of grane

A Tecourch and Dovelepmend

Research and development cost included in cou of goods sold for B9, 1988 and 1987 was $3c3.3 million,
$304.8 million and $266.5 million, respecrively.

A Ponglons

The Company and ics subsidiaries provide subscandially ail domestic and foceign employecs with penston

benefus. For 1989, all domessic and substanually ail foreign plans were accounsed foe within the provisions
of Scarement of Financial Accounting Seandards Nu. 87(SFAS No. 87), "Employers’ Accounnng for Pensions™
Fur 1988 and 1987, all dnmeseic but only ‘cermain foreign plans were accounted for 1n accordance with SFAS

~No#,

The principal domestic hunrly plan provides benefits: based on lengeh of service. The principal domescic
plans covering salaried employees provide benefirs bised on career averge earnings focmulas. Employees
making voluncary concributions w these plans receive higher benefics. Other plans provide benefics similar
to the principal domestic plans as well as rermnanon indemnity plans at cerain foreign subsidaries.

The Compuny’s domestic fusding policy complics with the requiremenes of Federal laws and regulations.
Plan assers are invested primurily s commuon stocks, fixed incuroe securites and real escate.

Net peraodic pension cost (credit) from coatinuing operations follows:
tin milliony)

oty 1N g~
Service cost-benefits earned dusing the period S$ P23 Sw9 330
Incerest cost oa projected benetit obliganon 9.7 6.4 79
Acrual return on asses g4 (157.9) (320
Ner amortizanon asd defernals L B o33 0 933 (8.y

Net periadic. pension cose {credin $974 S 51t S 39

In addition, Juring 1988 and 1987, pension expense for foreign locacions noc adopaing the Scandard was
SK.1 million and $8.6 million, respectively.
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A Ponslons (monsd
The following mble sets forth the funded starws and amounts recognized in the Company’s Consolidared
Balance Sheet 2t December 31, 1989 and t988. Ar the end of 1985 and 3388, sssets excreded accuulased
_benefis in ceraaia plans and scannulated benefirs exceeded assess in obens. This mbie inchudes amouna
L] piy
Assew Exceed Accumniesed  Assers Exreed Accumulaoed

tin willions) Benefics RaceedAssors  Bencic  Excred Assess
Actuarial present value of benefic obligations:
Vested bencfit obligation § 966.5) $ {22.0) $a3.0) $ (924.9)
Accumulased benefit obligacion $ioms)  saro) $4r33.1) $(1,038.6)
Projecred beaefic obligauon $(r.108.7) $(386.0) $trs6.1) $ iL13Lo0)
Planssses L _Luds us.6 136.6 8649
Plan assets in excess of (of less than)

projected benefis abligation .4 G679 K | 266.1)
Unrecogruacd nex (gaint loss 9s.1) 3%5.6 201 3.3
Prior service cost noc yet recognized

1n net periachc pension cust . 942 19 7oy
Unrecognized net (assex) vbligation

at transihon .9 26.y (o) T3
Adjusment requared ™ recognize

mmimem labdiy 0 ___=— 6.y — T30
Prepaid (accrued) and deferred

pension cost recognized in the

Consolidared Balance Sheet $ 45 §imn2 $ s $ (133.9

Assumptions:
LSty Foreigw-rgy US-1gnn Forsign-sRH

Discount rate 9.0% 0% - 20.0% 9.0% 7.0% - 10.0%
Rare of increase in compensarion levels . 5% o% - Bo% 5.5% 3.9% - 6a%
Expecal long term rate of return on asses 9.0% 50% - no% 9.0% 8.0% - 1n.0%

The ucruarizfly computed value of unfuaded vesred benefies at December 31, 1988, for foreign locarions
chat had nor adopeed the Seandard was $a1.9 miliion.

In the fourth quarcer of 1988, the Compeny completed 2 pensioa setdement and an asset reversion for the
principal Jomestic salary plan in accordance with Seatement of Financial Accounung Scandaeds No. 88,
“Employers’ Accounting for Setetiemenes and Curtailmenns of Defined Benefit Pension Plans and for

Terminuunn Benefis. Further discussion s inciuded in the note co che financial statemencs entided
Unusual feems.

A Bmplayees’ Sevings Plans
Substantially ait domestic employees are eligible to participate in savings plans. Under these plans
emplayees elect ro contribuce 2 percentage of their pay. In 1989, most plans provided for the Company
mawching an employee’s contribucions (up t0 2 maxumum of 6 percent of the employee's annusl pay oc,
if less, $7.627.0) ar the rare of 30 percent. Company contributons were $25.5 millioa, 321.1 million and
$y.7 millioa fur 198¢, 1088 and 1987, respecrively.
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A Pesivelirement loulth Care and Lije lnsurancs Bonelils

“The Company 1nd irs subsidisries provide substantially sl domescic employees and employees st cereain
foreign subsidiaries with heaith care and life insurance benefits upon retirement. Substantial poctions of
heakh care bevefits for domestic retirees are nor insusd and sre paid by the Company The hife msurance
benefits and cermin heakh care benefirs are provided by insurance companies dwrongh preminms besed on
expecred benefics to be paid during the year The Compasy secognises the cost of thase benefits by expens-
ing the annual insussnce premium and the amount of health case costs incurred by recirees duriag the year

The cose of providing these benefits for retitees for 1989, 1988 snd 1987 was $93.9 million, $82 3 million

and $72.8 millioa, reapecnveiy
A Interest Exponse .
Ineerest expense includes interest and amortization of debe discount srud expense less amouans capimlised
s3 follows:
i millives) roly 1988 rony
Inrerest expense before capimlization $390.3 $3642 $3Br0
Capialiaed interest [ 7] 126.2 04.$
$1n.4 32380 $ias
The Compsny made cash payments for interese in 1939, 1988 and 1987 of $383.6 million, $332.2 million
and $378.1 million, respectively.
A Income Tuxes
The components of income from contiouing operations before income mxes and exmaondingry item
foliow: .
fln wollioms) gty [ w8~
Domestic Operatians $1662 S¥g6 $smo
Foreign Operations 337 MI9 _ 30L4
$4709 S5y 887y
The eﬂ"ecnve income tax raee information follows:
redy el g
US. Federal statutory income max rare 340% 34.0%  0.0%
Differences applicable 1o foreign opemanions:
Addirionat tax o foreign source income gb 6.2 2.9
Tax benefit on prioe foreygn loses -_ 3.2 (s
Tax rare differences and uther vanacuns 79 2.3 .6
.Sele of South Africa sebuidiary _48 - -
F= %) 53 .2
Pension asser reversion - 6.6 -
Excise tax vn pension asset reversion -— 24 -_
Ocher items ) o L3 (¥} 3
Effectiwe ratx 00 income from continuing operanoas betore
income tanes, sninoricy inceresc and extraordinary item 7.5 33.7 40.3
Discootinued pperanions -~ - 6.8)
Extraondinary icem—tax benefic of loss carryovers e 3.6) - -
Effecuwe rate refiecting discontinued operations and extraordinary item $3.9%  33.7% 33.5%
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Neles to Flaaxcial Siadomeonts

(Contizaed)
A Income Tanes (antinsd
' The components of che provision for income taxes by axing jurisdicrion foliow:
(In witlions) i '” w7
Curready peyable:
Federal $262 $no § (24
Foreign income and withholdiag tanes K50H B2 Bas
Saw  § ] 235 (t R
29 2447 w77
Deferred:
Federal n9 «47.6) a8
Foreign %y 0.9 aLy
Seate a2  (20.6) .5

82 {57.3 2008
Charge equivalent o the effects of foreign

operating los carryovers urilkized 74 - -
United Seates and foreign mxes 0a income $ahs $i87.4 8}&2

Prepaid and deferred taxes relating ro niming differences of revenues and expenses for tax and financial
repocting purposes follow:

s willmns; rolly bR o>
Deprecianon $994 $780 § By
Plant closures 4.2 495 L3
Capinlized interest - ¥ 9.3 456
Realignmentiresructuring coss .9 .6 10.7
Penssons Qe2) (168.9) (9.0
Sale of facilities -— - 620
Sale of foreign currency conracs 30.8) - -
Orher items 36 _(13.3) 7.9

$38.2 $(57.3) $ao08

The Compaay made cash payments for income taxes in i, 1988 and 1987 of $333.6 millica, $214.3 millioa
sad $r74.1 millioa, respectively.

No provision for Federal income tax or foreign withholding cax oa rerained earaings of foreign subsidi-
aries of $1.242.6 millios is required because this amount has been reinvested in properies and plaars snd
working capical.

The Finaacial Accounting Sanderds Board has again extended the required implementanion dare of
Scatement of Financial Accousting Scandards No. 96 “Accounting for Income Tanes™. The Company does
oot incend co adope this Seatemenc until the required implemenarion date, curready 5992, Becsuse of
toatinued uncerninty relacing ro implementation guidelines and interpreations, the Company is noc
cermin as to the impace this Seatement will have on furure financial s;xvements.
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Nebes to FHnancial Stalements
(Continued)

A Business Sogmants

The Company changed its industry segmenes during 1989 to rexlign exsernal reportiag to die ineernal
scrucrure of the worldwide Tire Divisioa, woridwide Genersl Products Division and Celeron subsidiaries.
The Tires and related trangportacion producs segmess bas been renamed Tires and relared. The industrial
rubber. chemical and plastic product segment hes been renaraed Genensl product. Cerasia rubber end
plastic automocive produces formerly reporeed in the Tires sod relsted msasporaation product segmen
now are inchaded in the General products segment. lnduscry segment information has been restared for
1988 and 1987.

Tires and relared is the principal indusery segment, which invoives tae development, menufscure,
distribunion and sale of Tires and relaced products. These produces inchude tires, tubes, recreads, anto-
motive repair services and meschandise purchased for cesale.

The Genersl producrs segment inchudes various kinds of bekes, hose. molded produces, foam cushioning
accessories, tank teacks, orgenic chemnicals used in rubber and plastic processing, synthetic rubber and
rubber latices, polyeseer resins, fiims, vinyl peoduces, roofing membrane and graphic produco.

The Oil eransporsation segment coasisty primarily of the All American Pipeline Sysrem, 2 common
carrier crude oil pipeline extending from California w Texas. This segment, which also inclndes a crude oil
gadhering pipeline in California, crude oil storage Gciliies, nefill and relared sssens, siso engages i various
crude oil gathering and rrading activiges. Segmene sales consis of arifis charged by the All Ametican
Pipeline Systern and revenues, net of acquisicion coses, resulting from verious crude ail gathering and
trading activities. Acquisition casts assucisced with the gadhering and trading sctivisies smounced to
$703.2 million in 1g8g and $389.7 million :n 1988. On October 1, 1989, the Company began recagnizing
depreciarion snd ocher net operating expenses of the Al American Pipeline System. These charges. as well
as interest associated with dhe Sysem. had previousl; been capitalized.

Operaung income for each industry segment consists of eacal revenues less applicable costs and expenses.
Transfers berween incustry segmencs were insignificanc,

Operating income for each grographic region consises of mesl revenues less applicable costs and expenses.
[nrer-geographic sales were at cost plus 2 acgotiated mark up. Net income faom foreign operacions (induding
export saics) was $10y.0 million, $193.9 mullion and $177.2 million for tgBg. 1988 and 1987, sespacnively
Dividends received by the Company and domestic subsidiaries from its fureign operauons for 1989,

1988 aad 1987 wese $193.5 million, $162.5 million and $123.1 million. respecrively. Net foreign assets were

$1491.0 million st December 31, 1989 ($1.497.1 million ar December 32, 1988) afeer deducnog minority
shareholders’ equicy



Nelas to Finandal Siatomenis
(Continand)

A Dusiness Sogments (vesizn)
Portions of the umusual items described in the Unusual [rems nowe were charged sgaing operuting income
of boch the industry and geographic segments ss follows:

(odusiry Segraents
Tines sad Genenal ol

{in millunt) seiased praducs  cranspoccaniea ‘Toeal
19y
Sale of facilicies $334 $96 $ - $ 430
Sale of assess - -_ r ¥ 4483
Realignment g —_ - B¢

$s8 $3.6 $483 $109.7
e
Employee reductions $ 241 $28 § — $ 179

Gevgraphic Sepments

Unired Asia/
tin milling) Seaces Canada Africa Toal
98y
Sale of facilities ! - $ - $43.0 $ 430
Realigomes«a =~ _  _ _ ____ w5 19 - B4

5838 $19 40 $109.7
O8N
Empioyee reductions $17.2 $ .9 $ — $ 279

The (oliowing irerns have been excluded from the derermination of opersting income: intetest expease.
foreign currency exchange, equety in aet income of affilisted companies, minority interest in net income of
subsidiaries, corporate revenues and expenses, income tawes, discontinued operations. and unusual icems
other than the charges mentionad above

Corpomte revenues and expenses were chose irems aoc idencifiable with the operations of a segment.
Corpomre revenues were primatily from cercun royalty and cechaucal agreements. Corporate expenses were
primarily central admunistrative expenses.

Assets of industry and geographic segment represent those assers that were identified with the operations
of each segment. Corporate assets consist of cash and cash equivalents. shore cerm secuies, prepaid
expenses and odher qurrent assees, deferred charyes and other miscellaneous asses
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Comtimued)
A indusivy Sogments
Nle millisns) L] 1088 108y
Sales o Unaffiliated Customers
Tires $75%.7 $19834 373604
Relseed products and services 968.3 on.g 930.7
Tires and related . 8.849.0 8.8¢97.2 &
Genen! produca 2,008.5 1.903.3 L6r7s
Qil mansportation nld 29 7.0
_Nex sales $:0.8069.3 $108w4  $9.9032
Income
Tires and relaced $ b $ N4 8 B4
Genenl produce 2604 2609 8.6
Oil cansg >tagion (96.8) Y] 13
Toral opersting income 9363 1.003.0 L0773
Interest expense ny (238.0) afay)
Foreign curcency exchange s.7) (83.3) (38.9)
Equity in set income of sffiliatrd compunees m.9 8.6 iny
Minority inserest in net income (A.6) (19.2) 06.8)
Cocporate revenues and capenses t00.6) {131.6) oLy
Income from concinwing aperativas before :
income taxes and extraordinary ivem $ 409 S s375 S 8ngy
Asses
Tires and relased $53067 S s3u4 $352029
General producrs 8575 810.6 726.9
Oil tnnspormsion - o 1% L492) 13204
Tocal idenafioble assets 76202 7.674.3 7.290.2
Corparate assers ng2 8217 998.1
tovescments in affiliared companies, atequay 12¢.9 m3 ©7.6
Assers at December 3 $84603 88681 38309
Capial Expenclitures
Tires and refated $ s62 8 389 $ 383y
General products 683 3.2 g
Ol cranspurtacion . L 2 t61.6 835
For the pear $ ™7 3 7437 § 6636
Depreciation
Tires and redated $ w8 § o9 S 3037
Genenai producrs 4 $4 -2
Orl ersnspartatiun ' e mb 8 20
For the year $ 385 S 391 S 399
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Continnud)
A Gosgruphic Segments
(Tv millisns) [ o) 2958 L
Sales to Unaffilissed Customers
Unised Scares $ b3 36,3607 859080
CGanada " 6oel sy1 &TLS
Europe 2,039.0 2.0642 L9oL}
Latin America o6 1LI53.2 Lo029
Asia/Africa 6ab.6 6762 6Ly
Net sales $10.860.3  Si0Bicy  $9.9032
Inter-Geographic Sales
Unised Seates § Bgs $ m8 $ n64
Canada 1450 s 8.8
Europe 89.3 8.6 93.3
Lanin America 69.3 65.6 o
Asia/Africa 8.7 0.9 87
Toul $ 4409 8 4064 S 4703
Revenue
United Scares $639058 364835 S6ug4q
Camada 746.9 644.6 3303
Europe 22283 2128 1996.8
Latn America 1,245.9 128 8 1,054.0
AsidAfrica .3 371 6%0.2
_Adjesraenrs and eliminagons (49090 (406.4) _ Wj03)
Toral $10,860.3 $0810.5 359052
Openating Income
United Scaces $ 907 $ 494 § O6n2
Cansda o8 T 213 23.0
Europe nL? .4 Wy 6
Latin Americn 244.8 2623 174.7
Asn/Afncs 48.6 889 ne
_ Adjustments and eliminations . b T L2
Toual $ 9263 S10010 $1,077.3
Assers
United Seaces $ sahna $ 54422 $5.398.3
Canado .6 3881 286.
Eurupe 14528 L4033 14390
Laon America 8.8 876.0 788.6
Asia/Africa 3b6s.8 4000 399.2
Adjustments and eliminations 14-9) {13.6) {2.9)
Tixai identifiable assers 8.334.4 84960 8,288 3
Invesanencs in affiliaced companies, ac equiry 1289 2.3 107.6
Asscts ac December 3¢ $ &463} 8683 $8.305.9




Netes o Finandial Siciemenis
(Costinnad)

A Goodyony Flnuncial Corporation
Goodyesr Financial Corporation (GFC), awmmmmamlsﬁm
Goodyear and domesric subsidiaries.

A summary of the resules of opeations and Soascial posicion of GFC as induded in the Company's
consolidaced financial sacements is preseated below.

(Tn milfiony) rply s nid alh
Pretax income s$8 § s 87
Income wx provision 13 240 6.6
Nex income $ s 846y 8 i
Total sssets $amo  $460.4
Torat lishilivies (inchades debe of $20.0 million in 988) $ 14 § 433
Toaal equity $200.6 3 426,
A Dissentinved Gperutions

On July 24. 1987, the Company sold approximarely 6Y; pescent of its oil and gas reserves 10 a subsidiary
of internacional Paper for $70.0 million. On December 4. 1987, the Coavpeany sold substantially all of is
remaining oil and gas reserves in che sale of all of che shares of Celeron Oil and Gas Company to an Exnon
subsidiary for 3603.0 mullion.

On Maxch 13, 1987. the Company sold substantially all of the assets of Goodyear Aerospace Corporasion

and ceraun related assets to Loral Corponation for $588.0 million. On April 1 1987, the Company sold the
capital stock of Motor Wheel Canoda and cermain other sasets o MWC, (oc.

The cransactnns have been accounted for as sales of discontinued operations and sccordingly. che
accompanying financial isformanon has been restared where required.

Operaring resuits and the gain on sale of discontinued operations follow:
(in msibens. cxxspe pov share;

o'

" Net Sales $ard.0
Loss before income taxes $ (2.8
United Seaees and foreign taxes on income {6.2)
Loss from discominued operations 6)

Gaun on sale of discontinued operacions (net of income caxes of $46.3 million) n8.6

Discontinued opetations $257.0

Per Share of Common Scock:

Loss from discontinued operanons S (.03

_Gain on sale of disconisued opetations 47

Discoatinued uperanons S 424




Netes to Financial Siatoments
(Continped)

A Commitments and Contingont Lishllities

Ar December 31, 1989, the Company had bindiag commitments for investments in laod, buildings and
equipment of approximarely $230.0 millioa.

Various legal acoions, claims and governmental investigations aod proceedings covering & wide ;ange
of matters are pending against the Company and its subsidiaries. In the opinion of mensgement, afcer
reviewing such maners and consulring wich the Company’s General Counsel, any liabilicy which may
ultimately be incurred would nor materially sffect the coasolidaced financial posicion of the Company.
although an adverse final dererminasion in cernin inscaaces could macerially affecy the Company's
coasolidared ner income for the period in which such deserminsdion occurs.

A Yondor Olfer

In Februsry 1987, the Compsny purchesed 40.433.764 of its shares st $50 et per share in cash pucsuant
to a eender offer announced in November 1986. The offer was made and completed a5 8 past of the
Company’s comprehensive program for the restructuring of its capitalization and business operations.
The aggregate putchase price of the shares and relaced expenses was $2,024.8 million.

A Praferved S$iteck Purchuse Rights Plan

In 1986, the Compa oy authorized 3,000,000 shares of Series A $1c.00 Prefesred Soock (“Serres A Preferred ™)
issuable only upun the exevcise of nighes (“Righes™) issued under the Preferred Scock Purchase Righes Plan
adopeed in July 1986. Each chare of Series A Preferred issued would be aon-redeemable, non-voting and
enzithed 0 cumulative quareerly dividends equal v the grearer of $40.00 ot subiect w0 adjustment. 100 times
the per share amounr of dividends declired un Guudyesr commoa stock duzing the preceding quaret. and
would aiso be enttled 1o & kiquulation preference.

Under the Rights Plan, each shareholder of recond o July 38, 1986 received 3 dividend of one Right per
share of Guodyear comman stock When exercisable, rach Right entides the holder to buy one one-hundredth
of a share of Series A Preferred at an exercise price of $100. The Rights will be exercisable only s fter 10 days
followiny the earlier of a public annauncement that 2 person or group has acquired 20 percent or more of
Goodyrar common stock or the commencement of 2 ender offer for 20 peraent or more u° Goodyrar com-
mun stack by a person or group. The Rights are non-voting and may be redeemed by the Compary at $.09
pes Righe under certain circumstances. If noc redeemed ur exercised. the Righss will expize oa July 28, 1996.
if 3 person or group accumulares 15 percent ot more of Goodyear common stock. or a mesger takes place
with an acquiring persor or group and the Cumpany is the surviving corporation, or an acquIfing person
or group engages in certain seifdealing transicaons, cach Right (excepe chose held by such acquinng person
vt group) will entide the holder o purchase Goudyear common stock having a marker value dhen equal o
wo rumes the exerase price. if che Company is acquwed or a sale oe transter of 50 percent or more of the
Campany’s assets vr earning power 13 made. each nght (excepc those held by the acquining person or group)
will entide the hokdes w purcuse common stock of the acquitmy encty having 4 markex value chen equal
0 fwy umes the cxercise price
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Supplomentary Dala /sacndind
The Gasdysar Tire & Rabler Company and Snbsishovies

A Quarierly Dubta and Mariet Price information

(in millions. excaps por share) Querwr
9% First Second Third Fourth Year
Net Sales $26429 SaBuo $26ma  Sa7p3 oS3
Gross Profic 6402 ng2 6524 6ab.3 16346
Income before Excraoedinary kem 90J 22 664 oo By
Extrzordinaty kem 44 49 44 37 T4
Net lacome $ 943 $ 21 $ 05 $§ v 8§ 268
Avernge Shates Cutsanding 516 577 578 57.9 577
Fer Share of Commen Seock:

fncome before extraordinary item $ w6 $ 3 § 14 $ $ 3a8

Nex Income $ 164 S 47 § 122 $ $ 38
Price Range®

High $ s SsIYa SYs Sud4 S 94

Low a5 598 38 a8 418
Dividends Pud 45 45 -+ 4 180

The Cansolidated Seacement of lacome for the first chree quareers of )89 has been restated o reflect the exaraordinary item—rsx

benefit uf los catryovers.

The second quarer included after x unusual expemses of $43.0 million ($.73 per shure) due  the sale of unused pipe. Abo in
the second quarcer the Company recorded an afeer tax loss of $52.0 million (8.9 per share} in connection wich the sale of as South

The fourth quarter included after tax charges of $10.9 million (.19 per share) for the reduction of bias-ply reck tire capucity ar the
Gadsden, Alabama plant and frum the reslignment of the Canadias operarions. The inclusion of deprexianon. other net operaang
expenses and ingerest expense of the All American Pipeline System 1n the fourth quarter reduced net income by $26.4 million.

- o Quarer

N First Second Third Fourth Year
Net Sales $29347 Samay 826560 $28272 $1081.4
Gross Profi 628 6813 9%2.7 6.9 2394
Net Income $ 953 S g9 8 63y S s6y S asou
Avetage Shares Ouastanding 572 57-5 7.3 574 57.3
Net [ncome Per Share $ 167 8 233 8 m $ o8 $ 6
Price Ranye*

High $ 6v2  $6778 8 & $ 578 $ 6798

Lirw s4-v8 suy 36-U4 Xy 47
Davidends Paid .40 4O 43 43 70

The fourth quarcer induded afrer cax unusual expenses of $17.1 mllion (8.30 per share) due to the consolidation of tasks and the elimi-
nation of duplicate job respuasibilitres. Ao in dhe fourth quarter the Company compleced 2 sertiement of i principa) domestic salary
pension plan and an asser reversiun recording an afeer tax charge of $9.7 million ($.17 per shure).

*New York Stk Exchange—Composite Transactions
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ITEM 9. CHANGES IN AND DiSAGEEEMENTS WITH ACCOUNTANTS ON AC-
COUNTING AND FINANCIAL DISCLOSURE. None.

PART IIl.

m:u 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

Information required by Item 401 of Regulation 8-K {n respect of directors of Registrant is,
pursugat to General Instruction G(3) to Form 10-K, incorporated herein by specific reference to
the text set forth under the caption “Election of Directors” at pages 8 through 22, inclusive, of
Registrant’s Proxy Statement, dated Febrnary 26, 1980, for its Annual Meeting of Shweholders
to be held on April 8, 1990 (the ‘“Proxy Statement™). For information regarding the executive

oﬂmofleglsmrefmmwemrmme«A),nmwm;h 24, inclusive,
of this Annual Report.

ITEM 11. EXECUTIVE COMPENSATION.

Information required by Item 402 of Regulation 8-K in respect of management of Registront
{s, pursuant to General Instruction G(3) to Form 10-K, incorporated herein by specific reference
to the text set forth in the Proxy Statement mnder the caption “Compensation of Executive
Officers” at pages 37 through 84, inclusive, thereof.

ITEM 12. SECURITY OWNERSHIFP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT.

Information requaired by Item 403 of Regulation S-K relating to the ownership of Regis-
trant's Common Stock by certsin beneficial owners and management is, pursuant to General
Instruction G(3) to Form 10-K, incorporated herein by specific reference o the text set forth in
the Proxy Statement under the caption “Beneficial Owaership of Common Stock™ at pages 26
through 37, inclusive, thereof.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Information required by [tem 404 of Regulation S-K relating to certain transactions by and
relationships of management is, pursuant to General Instruction G(3) to Form 10-K, incorpo-

- rated herein by specific reference to the text set forth in the Proxy Statement under the caption

“Compensation of Executive Officers” at pages 37 through 64, inclusive, thereof.

PART IV.

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND
REPORTS ON FORM 8-K.

A. LIST OF DOCUMENTS FILED AS PART OF THIS REPORT:
1. Financial Statements: See Index on page 31 of this Annual Report.

2. Financial Statement Schedules: See Index To Financial Statement Schedules attached
to this Annual Report at page FS-1, which Financial Statement Schedules, at pages FS-2
through FS-6, inclusive, are by specific reference hereby incorporated into and made u
part of this Annual Report.

3. Exhibits required to be filed by Item 801 of Regulation S-K: See the Index of Exhibits
at pages X-1 through X-5, inclusive, which is by specific reference hereby incorporated
into and made a part of this Annual Report.

B. REPORTS ON FORM 8-K:

No Current Reports on Form 8-K were filed by the Registrant with the Securities and
Exchange Commission during the quarter ended December 31, 1989. A Current Report on Form
8-K dated March 22, 1980, wherein certain information was reported at Item 6 (*“Other
Events”) and attached to which were certain exhibits, was filed by Registrant. No financial
statements were included in or flled with said Current Report.
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SIGNATURES

Pursaant to the requirements of S8ection 18 or 18(d) of the Becurities Exchange Act of
1834, the Registrant has duly caused this Annual Report to be signed on its behalf by the
undersigned, thereunto daly authorized.

THE GOODYEAR TIRE & RUBBER COMPANY
(Regiarant)

Date: March 27, 1880 By .
mnan of the Board,
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1834, this Annual

Repart has been signed below by the following persons on behalf of the Registrant and in
the eapacities and on the dates indieated.

Date: March 27, 1980 .

T . Barrett, the Board, ide
and Ohtef Emumve OfEcer and Director
{Principal Executive Oficer)

Date: Merch 27, 1990 )
ve Vice President

Oren G.
nd Director (Pﬂndpnl Pinancial Oficer)

Date: March 27, 1900 :

l.nd'lg H. Seidenthsl, Vice President and
Conptroller ( Principa! Accounting Ofticer)

[ Tuowas H. Cruiksiank, Director
. STANLEY C. GALT, Director
GemTRUDE G. MiCRELSON, Director
STEVEN A. MiNTER, Director
CaARLES W. Parry, Director

By
Romery H. PLaTT, Director
Date: March 27, 1990 ¢ ' > Am.,
F. VINCENT Prus, Director str adimemn -'.‘;';‘“
AGNAR PYTTE, Director OAMER Eppess opposite.

JACQUES R. SARDAS, Director
Liorp B. Surth, Director
Woriaw C. TorneR, Director
. HovT M. WrLs, Director

A Power of Attorney, dated February 13, 1890, authorizing Oren G. Shaffer to sign this
“Annual Report on Form 10-K for the fiscal year ended December 31, 1989 on behalf of certain of
the directars of the Registrant is fled as Exhibit D vo this Annual Report.
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THE GOODYEAR TIRE & RUBBER COMPANY

FINANCIAL STATEMENT SCHEDULES
ITEMS 8 AND 14(a)(2) OF FORM 10K
FOR CORPORATIONS
SECURITIES AND EXCHANGE COMMISSION

ANNUAL REPORT
FOR THE YEAR ENDED DECEMBER 381, 1988

Financial Statement Schedules:
Schadais No. Page Numbere

Properties, Plants and Equipment.................... v Fs-2
Accumulated Depraciation, Depletion and Amortize-

tion of Properties, Plants and Equipment........... Vi F53
Valuation and Qualifying Accounts. .................. v Fs4
Short-Term Borrowings ..............cccocceveevnnen. X F3-6
Supplementary Income Statement Information........ X FS-6

All other schedules sre omitted because they are not applicable or the required information
is shown in the financial statements or notes thereo.

Financisl statements and schedules relating to 60 percent or less owned companies, the
investments in which are accounted for by the equity method, have been omitted as permitted

because, considered ia the aggregate as a single subsidiary, these companies would not
constitute a significant subsidiary.



THE GOODYEAR TIRS & RUBBER COMPANY AND SUBSIDIARIES
SCHEDULE V — PROPERTIES, PLANTS AND EQUIPMENT
Year Ended December 81,

Balance adjustmsat Balanes

Clamitcation e’ o)  Babwmstse)  peried  pmied
Land and improvements ............ $ 2085 ] 87(d) §8 (93) $ (37) $ 289.2
Bulldings........cooovvieiaeiiinnnes 1,1110 Q.2 (d) (40.1) (6.6) 1,108.6
Machinery and equipment .......... 48142 4365 (d) (2268) (9.4) 4,7138
Pipeline Systems ................... 222 14702 (f) (1188) -— 1,373.6
Construction in progress............. 1,740.8 (1,176.0)(d){D) J() __(13) 5885.2

37!681.1 $ 7826 8(304.3) s ‘.’.0.0) $8,060.0

1988

Land and improvements ............ $ 2778 $ 206 $ (2.1) $ (28) $ 298.6
Buildings...............co0eeeiinea 10726 65.2 (18.0) (8.7) 1.1110
Machinery and equipment .......... 4383.7 4168 (d) (190.7) (88.6) 45142
Pipeline Systems ................... 143 7.9 - -— 22.2
Construction in progress ............ 1,509.7 238.1 (b) (23)(¢) (2.7) 1,740.8

87|258.0 $ 7468 8‘222.1 ) ss 100.8) $7,681.7

1987
Land and improvements ............ $ 2657 $ 80 3 (65) 8 108 $ 2778
Buildings.................ccoinnnnnn 1,042.2 7.7 (48.4) 41.0 1,072.5
Machinery and equipment .......... 42218 3028 (389.2) 168.3 42383.7
Pipeline Systems ................... -— 14.3 -— -— 143
0il and gas exploration and
development properties........... 762.1 82.2 (854.3) — —

Coastruction in progress ............ 1,290.4 2128 (b) (26)(e) 9.1 1,509.7

$7.582.2 $ 7678 $(1,301.0) $ 219.0 $7,258.0

Notes: (a) Includes tranafers, and for 1987 consists primarily of properties, plant and equipment of discontinued

operations.
(b) Net change for the year.
(¢) Includes reciassification.

(d) Includes additions with related reserve for depreciation of $6.9 million and $2.9 millioa for the years
ended December 31, 1989 and 1888, respectively.

(e) Includes additions at cost for discontinued operations of $92.2 million for the year ended December 31,

1087,

(f) Bffective October L, 1989, the All American Pipeline System was transferred from Coastruction in

progress to Pipeline Systems and depreciation cornmenced.



THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDMARIES

SCHEDULE VI — ACCUMULATED DEPRECIATION, DEPLETION AND AMORTIZATION
OF PROPERTIES, PLANTS AND EQUIFPMENT

Land improvernents ................ $ 700 $ B8 $— $ (24) S8 (5) §$ 829
Buildings.............ccconeevnnnn. 623.1 4.7 d (33.5) (1.8) 631.6
Machinery and equipment .......... 2,650.8 323.6 g (170.4) 4.7 2.8090.2
Pipeline Systems ................... N§ 10.3 — - - 11.0

2243 88385 2§ 8 3(2063) § 24 BT
Land improvements ................ $ 759 $ 85 $ — $ (2 §$(13) s 799
. Buildings..............ciiieniina. 6083 aro -— (t6.4) (4.7) 623.1
Machinery and equipment .......... 26473 313.2 8 (1626) (48.1) 2,660.6
. Pipeline Systeras ................... 2 ] -— — —_ R {
129.7 $357.1 $ 8 Ss 179.2) sgul ) 33!254.3
1987

Land improvemaents ................ $ aslt $ 6.0 -— $ (15) § 33 $ 759
Buildings...............ccovveiennnn 471.4 413 -_— (26.8) 10.4 606.3
Machinery and equipment .......... 23839 3024 -_— (240.7) 1017 25473
Pipeline Systems ................... — 2 -— -— -_ 2

0il and gas exploration and

development properties........... 75.4 325 -— (107.9) -— -

82!9988 $382.4 — | ls 375.9_) $124 4 sa, 129.7

Notes: (a) Includes transfers, and for 1987 consists primarily of properties, plant and equipment of discontinued
operations.

(b) Includes additions charged to cost and expemses for discontinued operations of $32.5 million for the
year ended December 31, 1987.

ltisinpm:ualmmmemnmkmnlivnmdmmmnmemﬂmuofdepmn
provided because of the large nursber of property classifications and the wide range of depreciation rates.



THE GOODYEAR TIRE & RUBAER COMPANY AND SURSIDIARIES
SCHEDULE VIII — VALUATION AND QUALIFYING ACCOUNTS
Year Ended December 31,

Por doubtful accounts.................... $36.8 8179 $(14.0) $ (9 $38.8
' 1968
Deducted from accounts and notss receivable:
For doubtful accounts.................... $428 $78 $(13.1) $ (1.9) $35.6
19087

Dedueted n;u accounts and notes receivable:
For doubtful accounts.................... $368 $15.2

Note: (a) Accounts and notes receivable charged off.

$(11.9) $ 27 8428



THE GOODYEAR TIRE & RURBER COMPANY AND SUBSIDIARIES
BCHEDULE IX — SHORT-TERM BORROWINGS
SCHEDULE X — SUPPLEMENTARY INCOME STATEMENT INFORMATION

SCEEDULE IX
(In milliens)
Welghted Maximam Average sveragy

(sterent outstanding eontatandiag mte
Yoar n-—ur';x Da::.h::l the year ¢the year the yoar
1980 ..........cciiiiiiininass $316.0 10.1% $844.2 $620.1 10.5%
1088 ........cciiiiriee e 364.2 10.7 600.7 3823 9.6
1087 ..o iiiiiriiiiiaienas 244.0 10.9 376.0 204.2 9.9

. Notes:

The balance at each year-end consisted solely of bank loans and overdrafts. Short-term
borrowings during the years covered by this achedule consisted primarily of commercial paper,
bank loans and overdrafts.

Refer to the Note to the Financial Statements in item 8 of this Annual Report csptioned
“Credit Arrsngements”, beginning st page 39, for sdditionsl discussion of short-term
borrowings.

The average amount of shortterm borrowings outstanding during the year represents an
average of month-end balances. The weighted average interest rate during the year was based
OR & weighting of interest rates sssociated with these balances.

SCHEDULE X
(in millions)
Year Eadad December 31,
198 1908 1987
Maintenance and repairs........................ $607.1 $618.8 $581.9
Taxes, other than payroll and income taxes ..... 291.0 3378 2698.8
Advertising ...............cocheiiiiiiiiiannn.. 248.0 2417 209.2




THE GOODYEAR TIRE & RUBRER COMPANY

Annual Report on Form 10-K
L For Year Ended December 81, 1989

INDEX OF EXHIBITS(i ;

Exhibie
Desaription of Ruhibis Lotter
Articles of Incorporation snd By-Laws
(a) Cartificate of Amended Articles of Incorporation of The
Goodyesr Tire & Rubber Company, dated December 20,
1964, as further amended by the Certificate of Amendment
to Amended Articles of Incorporation of The Goodyear
Tire & Rubber Company, dated Jume 10, 1083, and by the
Certificate of Amendment to Amended Articles of Incorpo-
ration of The Goodyear Tire & Bubber Company, dated
July 2, 1988 (incorporsted by reference, @led with the
Securities and Exchange Commission as Exhibit A to Regis-
trant's Quarterly Report on Form 10-Q for the quarter
ended June 30, 1984, Flle No. 1-1027).

(b) Code of Regulations of The Goodyear Tire & Rubber Com-
pany, adopted November 22, 1065, and amended April 5,
1966, April 7, 1980, April 6, 1981 and April 13, 1987
(incorporated by refereace, flled with the Securities and
Exchange Commission as Exhibit A to Registrant’s Quar-
terty Report on Form 10-Q for the quarter ended March 31,
1987, File No. 1-1827).

- Bk

4 Instraments defining the rights of security holders,
including indeatures.
(a) Conformed copy of Rights Agreement, dated as of July 2,
1986, between Registrant and Manufacturers Hamover
Trust Company, Rights Agent (incorporated by refereace,
fled with the Securities and Exchange Commission as
- Exluhnt«a)toleghtms(:urmtnqa'ton!‘om&l(
Lo dated July 2, 1886, aad as Exhibit 2(a) to Registrant’s
Registration Statement on Form 8-A, dated July 3, 1988,
File No. 1-1827) and a copy of the Appointment of Succes-
sor Rights Agent, dated March 21, 1990, whereunder Reg-
istrant appointed First Chicago Trust Company of New
York as the Successor Rights Agent under the Rights
Agreenent (incorporated by reference, filed with the Secu-
rities and Exchange Commission as Exhibit A to Regis-
trant’s Current Report oa Form 8-K, dated March 22, 1990,
File No. 1-1927).

(1) See Part IV, item 14, Part A.1.
(2) Pursuant to item 601 of Reguiation S-K.

X-]



Bocerption of Exhibi

(b) Specimen nondencminational Certificate for shares of the
Common Stock, Without Par Value, of the Registrant; one
‘certificate, First Chicago Trust Company of New York as
transfer agent and registrar (incorporated by reference,
fled with the Securities and Exchange Commission as
Exhibit 42(C} to Registrant's Third Post-Efective
Amendment to Registration Statemeat on Form $-3, File
No. 33-8111).

Information concerning Goodyear’s long-term dabt is set
forth under the caption “Credit Arrangements™ and the
sub-captioa “Long Term Debt and Capital Leases™ in the
Notes t0 Financisl Statements st item 8 of this Annual
Report, beginning at page 39 and is incorporated herein by
specific reference. No instrument defining the rights of
holders of long-term debt relates to securities having an
aggregate principel amount in excess of 10% of the consoli-
dated assets of Registrant and its subsidiaries. In accor-
dance with parsgraph (ili) to Part 4 of Item 601 of
Reguiation S-K, the instruments defining the rights of
holders of such long term debt of Registrant are not flled
herewith. The Registrant hereby agrees to furnish a copy
of any such agreement or instrument to the Securities and
Exchange Cammission upon request.

10 Material Coatracts

(a) Conformed copy of Stock Purchase Agreement. dated as of
December 1, 1887, amoag Exxon Corporation, Registrant
and Goodyear Energy, Inc. (incorporated by reference,
filed with the Securities and Exchange Commission as

Exhibit A to Registrant's Current Report on Form 8-K,
dated December 17, 1987, File Na. 1-1927).

() Conformed copy of Amendment to Stock Purchase Agree:
ment, dated as of December 3, 1987, among Exxon Corpo-
ration, Registrant and Goodyear Energy, Inec.
(incorporated by reference, fled with the Securities and
Exchange Commission as Exhibit A-ll ta Registrant's Cur-

rent Report on Form 8-K, dated December 17, 1987, Flle
No. 1-1927).

(¢) Conformed copy of Amended and Restated Agreement for
Purchase and Sale of Assets, dated as of January 12, 1966,
among Registrant, Goodyear Aerospace Corporation and
Loral Corporation (incorporated by reference, fled with
the Securities and Exchange Cormamission as Exhibit A to

Registrant's Curreat Report oa Form 8-K, dated March 20,
1987, File No. 1-1927).

(2) Pursuant to Item 601 of Regulation S-K.




Bxidbit
Tom
Ne. (3) Deseription of Exhibie
(d) Comformed copy of lstter of agresment, dated March 13,

’

A-II to Registrant’s Curreat Report om Form 8-K, dated
March 20, 1987, File No. 1-1827).

(e) Key Personnel Incentive Profit Sharing Plan of Registrant,
as amended effective January 1, 1889 and declared effec-
tive for calendar year 1980 by action of the Registrant’s
Board of Directors on November 1, 1988 (incorporated by
reference, flled as Exhibit A to Registrant's Angual
on Form 10-K for year ended December 31, 18988, Flle No.
1-1927).

() Key Personnel Incentive Profit Sharing Plan of Registrant,
as amended effective January 1, 1900 and declared effac-
tive for calendar year 1990 by action of the Registrant's
Board of Directors on December B, 1988 (incorporatad by
reference, filed with the Securities and Exchangs Commis-
sion as Exhibit B to Registrant’s Current Report on Form
8-K, dated March 22, 1900, File No. 1-1927).

(g) 1072 Employees’ Stock Option Plan of Registrant, as
amended effective April 3, 1978 (incorporated by refer-
ence, flled with the Securities and Exchange Commission aa
Exhibit 1 to Registrant's Fifth Post-Effective Amendment
to its Registration Statement on Form S-8, File No. 2-
47906 ).

(h) 1882 Empioyees’ Stock Option Plan of Registrant, as
amended effective April 7, 1986 (incorporated by refer-
ence, Oled with the Securities and Exchange Commission as
Exhibit A-f] to Registrant’s Annoal Report on Form 10-K
for the year ended December 31, 1985, Flls No. 1-1927).

(i) 1987 Employees’ Stock Option Plan ol Registrant, as
adopted by the Board of Directors of Registrant on Febru-
ary 10, 1887, and approved by Registrant’s shareholders
oa April 13, 1987 (incorporated by reference, filed with
the Securities and Exchange Commission as Exhibit B to
Registrant's Quarterly Report on Form 10-Q for the quar-
ter ended March 31, 1987, Flle No. 1-1927).

(J) 1989 Goodyear Performance and Equity Inceative Plan of
Registrant, as adopted by the Board of Directors of Regis-
trant on Deceraber 6, 1888, and approved by the share-
holders of Registrant on April 10, 1989 (incorporated by
reference, flled with the Securities and Exchange Commis-
sion as Exhibit A to Begistrant’s Quarterly Report on Form
l:-Q for the quarter ended March 31, 1989, File No. 1-
1927).

(2) Pursuant to Item 601 of Regulation S-K.
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(k) Goodyesr Supplementary Pension Plan, as smended Juns

7, 1968 (incorporated by reference, filed with the Securi-
mmmmmumnmws
Quarterly Report on Porm 10-Q for the quarter ended June
30, 19088, File No. 1-1927). ,

(I)Mmﬁpﬂmmmw.’m? 1988

terly Report on Form 10-Q for the quarter ended June 30,
1988, File No. 2-1927).

(m) The Goodyear Tire & Rubber Company Retirement Plan for
Outside Directors, adopted December 6, 1983, as amended
November 13, 1988 (incorporated by refersnce, lled with
the Securities and Exchange Commission 38 Exhibit F
Registrant’s Current Report on Form 8-K, dated March 20,
1987, File No. 1-1827).

{n) Goodyear Employee Severance Pian, as adopted by the
Board of Directors of Registrant on February 14, 1980
(incorporated by reference, Rlled with the Securities and
Exchange Commission as Exhibit A-II to Registrant’s An-
nual Report on Form 10-K for the year ended December 31,
1888).

(o) Conformed copy of Trade Receivables Purchase and Sale
Agreement, dated as of March 28, 1986, among Registrant,
Corporate Aseets Funding Company, Inc, Citibank, N.A.
and Citicorp Industrial Credit, Inc. and the related Trade
Receivabies Purchase and Sale Agreement, dated as of
March 28, 1986, among Registrant, Citibank, N.A. and
Citicorp Industrial Credit Inc. (incorporated by reference,
flled with the Securities and Exchange Commission as
Exhibit A to Registrant’s Quarterly Report on Form 10-Q
for the quarter ended March 31, 1986, File No. 1-1927).

(p) Conformed copy of Amemndment Agreement, dated ss of
December L1, 1889, to the Restated and Amended Receiv-
ahles Purchase and Sale Agreement, dated as of June 12,
1887, as amended by that certain Amendment Agreement
dated as of December 23, 1987, among Registraat, Corpo-
rate Assets Funding Compeny, Inc. and Citicorp Nocth
America, Inc. (incorporated by reference filed with the
Securities and Exchange Commission aa Exhibit C to Regis-
trant’s Current RBeport on Form 8-K, dated March 22, 1890,
File No. 1-1927).

(2) Pursuant to Item 601 of Regulation S-K.
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(q) Conformed eopy of Receivables Sale Agreement, dated as

of December 12, 1980, among Registrant, Asset Securitizs-
tion Cooperative Corporation and Canadian Imperial Bank
of Commerce (incorporated by reference, filed with the
Securities and Exchange Commission as Exhibit D to Regis-
trant's Current Report on Form 8-K, dated March 22, 1890,
File No. 1-1937).

(r) Agresment, datad November 20, 19686, among Registrant,
General Oriental (Bermuda I) Limited Partnership and

General Ocintal (Delaware 1) Limited Partnership (imcor-
porated by reference, filed with the Securities and Ex-
change Commission as Exhibit A to Registrant’s Current
Report on Porm 8-K, dated December 8, 1088, File No. 1-
1927).

Statement re Computation of Per Share Barnings

(a) Computation of Earnings Per Share

Subsidiaries

(a) List of subsidiaries of Registrant at March 20, 1890.

Censents of Experts and Counsel

(a) Coasent of Price Waterhouse, independent accountaats, to

incorporation by reference of their report set forth on page

31 of this Aanual Report in certain Registration Scate-
meats on Forms S-3 and S-8.

Power of Attorney

(a) Power of Attorney, dated February 13, 19980, authorizing

Oren G. Shaffer, John M. Ross, George R. Hargreaves, Jr.,
James Boyazis, or any one or more of them, to sigx this
Annual Report on behalf of certain directors of Registrant.

Addidonal Exhibits

(3) Registrant’s definitive Proxy Statement dated February

26, 1990 (pertions incorporated by reference, Gled with
the Securities and Exchange Commission, File No. 1-1827).

(2) Pursuant to Item 601 of Regulation S-K.
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EXHINIT A

COMPUTATION OF EARNINGS FER SHARE

Set forth below are computations, on & primary basis and on a fully diluted basis in
sccordance with subparagraph (b)(11) of ltem 801 of Regilation S-K of the Securities and
Exchange Commission, of earnings per share of the Common Stock, without par valve, of
Registraat for each of the three years ended December 31, 1880, 1988 and 1987, respectively:

(Delisrs i millicus, snsept per shess)

1900 1008 1987
Primary:
Netincome .................... berecsveants $208.8 $360.1 $7709
Aversge sumber of common shares
oststanding .............coiiiiiiiianan, 57,727,577 67,322,165 60,564,981
Primary earnings pershare................. $ 3.58 $ 611 $12.73
Fully Diluted:
NetIncome ...........ccivviineieinannannes $206.8 $360.1 $770.9
Add sfter-tax interest expense applicable
to 6.875% Convertible Debentures due
b1 11 - SR 3] 3.1 -—
Adjusted Net Income ....................... 82133 $363.2 $770.9
Adjusted average number of shares
outstanding .............cocieieinnnnaens 68,712,967 68,419,416 60,817,968
Fully diluted earnings per share............. $ 357 $ 6.06 $12.68

The foregoing computations do not reflect any significant potentially dilutive effect Regis-
‘trant’s Preferred Stock Purchase Rights Plan could have in the event such Rights become
exercisable and any shares of either Series A Preferred Stock or Common Stock of Registraat are
issued upon the exercise of such Rights. Reference is made to the Note captioned “Preferred
Stock Purchase Rights Plan” in the Notes to Financial Scatements set forth in Itern 8 of the
Registrant’s Annual Report om Form 10-K for the year ended December 31, 1989, at pege 51.
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EXHIBIT B
SUBSIDIARIES OF THE REGISTRANT (1)(2)(3)

The subsidiary companies of The Goodyear Tire & Rubber Compary st March 20, 1990, and
the places of imcorporation or organization thereof, are:

° Pase of
Name of Subsidinsy or Organimation

Air Treads Inc. Geurgla
All American Pipeline Company Texas
Atomie Tire & Auto Service Co. Delgware
Brad Bagan, Inc. North Carolina
Celeron Corporation Delaware
Celeron Gathering Corporation ’ Delsware
Celeron Trading & Transportation Company Delaware
Co-Ex Plastics, [nec. Delaware
Cosmofiex, Inc. Delaware
Delta Tire Co., Inc. Massachusetts
DCH Inc. California
Divested Atomic Corporation Dealaware
Divested Companies Holding Company Arizoma
Divested Litchfleld Park Properties, Inc. Arizons
Goodyear Energy Inc. Delaware
Goodyesr Fimsncial Corporstion Delaware
Goodyear International Corporation Delaware
The Goodyear Rubber Plantations Company Ohio
Goodyear Western Hemaisphere Corporation Delaware
The Kelly-Springfield Tire Company Maryland
Lee Tire & Rubber Company Ohio
Retreading L, Inc. Delaware
Retreading L, Inc of Oregon Oregon
Murphy's Inc., Sales and Service California
Norton Tire Co. Delaware
Reneer Films Corporation Delaware
Rubber City Capital Corporation ‘ Delaware
Wingtoot Corporation Delaware
Wingfoot Films Corporation Delaware
Wingtoot Ventures Seven Inc. . Delaware
Wingfoot Ventures Eight Inc. Delaware
Wingfoot Ventures Nine [nc. Delaware
Companie Francaise Goodyear S.A. Framce
Compania Anonima Goodyear de Venezuela Venezuela
Corapanie Goodyear Del Peru, S.A. Peru
Compenhia Goodyear do Brasil Produtos de Borracha Ltda Brazil
Corupania Hulera Goodyear—0Oxo, S.A. de C.V. Mexico
Corporacion Industrisles Goodyesr, S.A. de C.V. Mexico
Corporacion Industrial Mercario, S.A. de C.V. Mexico
Deutsche Goodyear GmbH West Germany
Goodyesr Australia Limited Australia
Goodyear Canada Inc. Canuda
Goodyear Chemcial Europe 8.A, Prance
Goodyesr de Chile 8.A.LC. Republic of Chile

Goodyesr de Colombia S.A. Colombia

X-B-1



Goodyear Zimbabwe (Private) Limited

Gran Industria de Neumaticos Centroamericana, S.A.

Granford Manufacturing, Inc.
Gummiwerke Fuida GmbH

Neumaticos Goodyear S.A.

Nippon Goodyear Kabushild Kaisha
Philippine Rubber Project Company, Inc.
P.T. Goodyear Indonesia

P.T. Goodyear Sumatra Plantations

S.A. Goodyear N.V.

Svenska Goodyear Aktiebolag

Goodyear Philippines Iac.

[ =]

8. Virgin Islands

Egggsgﬁsiggi

Netheriands Antilics
Luxembourg
Switseriand
Republic of China
Thailand

Zimbabwe
Guatamala

Canada

West Germany

Argentina

Japan

Philippines

Republic of Indonesia

Indonesia

Belgium

Sweden

Republic of the
Philippines

(1) Each of the 76 subsidisries named in the foregoing list conducts its business under its
corporate name and, in a few instances, under a shortened form of its corporate nsme.

(2) Esch of the 76 subsidiaries named in the foregoing list is directly or indirectly whoily-
owned by Registrant, except that ia respect of each of the following subsidisries Registrant
owns the indicated percentage of such subsidiary’s equity capital: Brad Ragan, Inc. 74.6%;
Goodyear Canada Inc., 88.77%; Goodyear India Limited, 69.9%; Goodyear Jamaica Limited,
60%; Goodyear Lastikleri Turk Anonim Sirketi, 60.8%; Goodyear Malsysia Berhad, 61%;
Goodyear Maroc S.A., 56%; Goodyear Taiwan Limited, 75.5%; Goodyear (Thailand) Lim-
ited, 80%; Gran Industria de Neumaticos Centroamericana, S.A., 76.3%; P.T. Goodyear

Indonesis, 86%; and Goodyear Philippines Inc., 69%.

(2) In accordance with paragraph (it) of Part 22 of Item 601(b) of Regulation S-K, the names
of approximately 98 subsidiaries have been omitted from the foregoing list. The unnamed
subsidiaries, considered in the aggregate as a single subsidiary, would not constitute a

significant subsidiary, as defined in the applicable regulations.
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EXHIBIT C
CONSENT OF INDEPENDENT ACCOUNTANTS
We hereby consent to the incorporation by reference in the Prospectuses constituting part
of the Begistration Statements an Forms S-3 (Nos. 33-8111 and 2-73723) and Porms S-8 (Nos.
33-31530, 33-17963, 2-83220, 2-80649, 2-55685, 2-52728, 2-49021, 2-46642, 2-T84°7, 2-47906

and 2-32530) of The Goodyear Tire & Rubber Compaay of our report dsted February 12, 1680
appearing on page 31 of this Form 10-K.

(R Ll

Paics WATERHOUSE

_Claveland, Ohio
. March 27, 1990
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TEE GOODYEAR TIRE & XUBBER COMPANY
POUER OF ATTORNEY

TNOW ALL MEN Y THEBRIR FEESENTS, that the undersigned
directors of THE GOODYEAR TIRE & RUBBER COMPANY, a corporation
otganized and existing under the lawa of the State of Ohio (the
*Company”); hereby constitute and appoint OREN G SHAFFER, JOHN N
ROSS, GEORGE R HNARGREAVES, JR and JAMES BOYAZIS, and each of
them, their true and lawful attorneys-in-fact and agents, each
one of them with full power and authority to sign the names of

. the undersigned directors to the Company's Annual Report to the
Securities and Exchange Commission on Porm 10-K for its fiscal
year ended December 31, 1969, and to any and all asmsndments,
supplements and exhibits thereto and any other instruments filed
in connsction tharewith; provided, however, that said attorneys-
in-fact shall not sign the nane of any director unless and until
the Annual Report shall have been duly exscuted by the officers
of the Company then serving as the £ executive officer of the
Company, the principal financial officer of the Company and the
principal accounting officer of the Company; and each of the
undersigned hersby zatifies und confirms all that the said

attorneys-in-fact and agents, or any one of thea, shall do or
causes to be done by virtus hereof.

IN WITHESS WNEREQF, the undersigned have subscribed these
presents this 1l3th day of Pebruary, 1990.

> 7
ACAS T tulTWNTh’/v ctox rus, Lirector

l@ 20
: .‘. y -, ]

t/
MM

L.

even A Minter, Director

rt B att, Director
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