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MANAGEMENT'S REPORT ON
INTERNAL CONTROL OVER FINANGIAL REPORTING Caterpillar Inc.
The management of Caterpillar Inc. (the Company) is responsible for establishing and maintaining adequate internal control over
financial reporting. Our internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of our financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted acoounting principles. Our internal control over financial reporting includes those policies and procedures that (i} pertain to
the maintenance of records that, in reasonable detall, acourately and fairly reflect the transactions and dispositions of the assets of the
Company; (i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting prinsiples, and that receipts and expenditures of the Company are being made only
accordance with authorizations of management and directors of the Company; and (iil) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the Company's assets that could have a material effect

on the financial statements,

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the polisies or procedures may deterjorate.

nt assessed the effectiveness of the Gompany's internal control over financial reporting as of December 31, 2004. In

Manageme
making this assessment, we used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in

Internal Control—Integrated Framework. Based on our assessment we soncluded that, as of December 31, 2004, the Company's
internal control over financial reporting was effective based on those criteria. ‘

Our management's assessment of the effectiveness of the Company's internal control over financial reporting as of December 31,
2004 has been audited by PricewaterhouseGoopers LLP, an independent registered public accounting firm, as stated in their report

which appears on page A-4.

James W. Owens
Chairman of the Board

David B, Burritt
Chief Financial Officer

February 24, 2003



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

PRICHAATRHOUSE(QOPERS

TO THE BOARD OF DIRECTORS AND STOCKHOLDERS OF CATERPILLAR ING.:

We have completed an integrated audit of Caterpillar Inc.'s 2004 consolidated financial statements and of its internal control over

financial reporting as of December 31, 2004 and sudits of its 2003 and 2002 consolidated financial statements in accordance with the

standards of the Public Company Accounting Oversight Board (United States), Our opinions, based on our audits, are presented below.

Consoclidated financial statements

In our opinion, the accompanying statements of consolidated financial position and the related statements of consolidated results of
operations, changes in stockholders’ equity and consolidated cash flow, including pages A-5 through A-34, present fairly, in all material
respects, the financial position of Caterpillar Inc. and its subsidiaries at December 31, 2004 and 2003, and the results of their
operations and their cash flows for each of the three years in the period ended December 31, 2004 in sonformity with accounting
principles generally accepted in the United States of America. These financial statements are the responsibility of the Company’s
management. Our responsibility is to express an opinien on these financial statements based on our audits. We conducted our audite of
these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit of financial statements includes examining, on a test basis, evidence supporting the amounks and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and

evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion,

Internal control over financial reporting

Also, in our eplnien. management's assessment, included in Management's Report on Internal Gontrol Over Finaneial Reporting
appearing on page A-3, that the Gompany maintained effective internal control over financial reporting as of December 31, 2004 based
on oriteria established in frternal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission {COS0), is fairly stated, in all reaterial respects, based on those oriteria, Furthermore, in_our opinion, the
GCompany maintained, in all material respects, effective “mternal control over financial reporting as of December 31, 2004, based on
oriteria established in Mnfernal Control—Iniegrated Framework issued by COSO, The Company's management is responsible for

maintaining effective internal control over financial reporting and for its assessment of the effectivensss of internal control over

financial reporting. Our responsibility is to express opinions on management's assessment and on the effectiveness of the Company's

internal sontrol over financial reporting based on our audit. We sonducted our audit of internal control over financial reporting in
accordance with the standards of the Public Gompany Accounting Oversight Board (United States), Those standards require that we
plan and perform the audit te obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. An audit of internal control over financial reporting includes obtaining an understanding of internal

cantrol over financial reporting, evaluating management's assessment, testing and eveluating the design and operating effectiveness of

internal control, and performing such other procedures as we consider necessary in the circumstances. We believe that our audit

provides a reasonable basis for our opinions.

A company's internal control over finanoial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company's internal control over financial reporting includes those polisies and procedures that (i) pertain to the
maintenance of records that, in reasonable detall, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (il) provide reasorable assurance that transactions are recorded as necessary to permit preparation of financial statements in
acsordance with generally accepted ascounting principles, and that receipts and expenditures of the company are being made only in
acoordance with authorizations of management and directore of the company: and (jii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect

on the financial statements.
Because of jte inherent limitations, internal sontrol over financial reporting may not prevent or detect misstatements. Also,

projections of any evaluation of effsctiveness to future periods are subject to the risk that controls may become inadeguate because
of changes in conditiens, or that the degree of compliance with the policies or procedures may deteriorate.

Peoria, lllinois
February 24, 2005
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MANAGEMENT’ $ REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting as such
term is defined under Rule 13a~15(f) promulgated under the Securities Exchange Act of 1934, as amended. The Company’ s internal
control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of finanial reporting and
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because of its
inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In order to evaluate the effectiveness of the Company' s internal contrel over financial reporting as reguired by Section 404 of the
Sarbanes-Oxley Act, management conducted an assessment, including testing, using the criteria in the /nternal Controf — Integrated
Framework, issued by the Committee of Sponsoring Organizations of the Treadway Commission.

A material weakness is a control defisiency or combination of control deficiencies that result in more than a remote likelihood that
a material misstatement of the annual or interim oonsolidated financial statements will not be prevented or detected. As of
December 31, 2004, Gompany-did- not-maintain effective-controls over certain account reconciliations and did not maintain

s at the application control level in certain information technology environments, A description of the

adequate sepregation of duti
material weaknesses that existed as of December 31, 2004, as well as thelr actual and potential effect on the presentation of the

Company’ s consolidated financial statements issued during their existence, is discussed below.

Account Reconciliations. At December 31..2004, the Company did not maintain effective control over the preparation and review of
account reconciliations of certain general ledger accounts. This control deficieney primarily related to account reconciliations of
Zoodwill, deferred charges, fixed assets, compensation and benefits, accounts payable~trade and the accounts of a retail subsidiary

in France. This control deficiency resulted in misstatements that were part of the restatement of the Company' s consolidated
financial statements for 2003, 2002 and 2001, for sach of the quarters for the year ended December 31, 2008 and for the first,
v, this control deficiency could restlt in a material

seoond and third quarters for the year ended December 31 2004, Additionall
misstatement to annual or interim consolidated financial statements that would not be prevented or detected, Accordingly,

management has determined that this sontrol defisiency constitutes a material weakness.

Segregation of Duties. At December 31, 2004, the Gompany did not maintain effestive controls over the segragation of duties at
the application control level in certain information technolegy environments as 3 result of not restricting the access of certain
Thdividuals in both information teshnology and finance, These deficiencies existed in varying degrees in certain business segments
within the revenue and purchasing processes, This control deficienoy did not result in any adjustments to the annual or interim

consolidated financial statements; however, this sontrol deficiency could result in a material misstatement to annual or interim
sonsolidated financial statements that would not be prevented or detected. Accordingly, management has determined that this

control deficiency constitutes a material weakness.

Besause of the material weaknesses described above, management has concluded that, as of Desember 31, 2004, the Company did
not maintain effective internal controls over financial reporting, based on criteria established in Jnternal Control— Integrated
Framework.

Management' s assessment of the effectivensss of the Company’ s internal control over financial reporting as of December 31,
2004 has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report

which is included herein.

-11-



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNT!NG FIRM

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

We have completed an integrated audit of The Goadyear Tire & Rubber Gompany’ s 2004 consolidated financial statements and of
its internal contral over financial reporting as of December 31, 2004 and audits of its 2003 and 2002 consolidated financial statements
in accordance with the standards of the Public Company Accounting Oversight Board {United States). Our opinions, based on our

audits, are presented below.

Consolidated financial stetements and financial statement schedules .
In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all material respects, the
financial position of The Goodyear Tire & Rubber Company and its subsidiaries at December 31, 2004 and 2003, and the results of their

operations and their cash flows for each of the three years in the period ended December 31, 2004 in conformity with acoounting
principles generally accepted in the United States of America. In addition, in our opinion, the financial statement schedules listed in the
accempanying index present fairly, in all material respeots, the information set forth therein when read in conjunction with the related
consolidated financial statements. These financial statements and financial statement schedules are the ‘responsibility of the Company’
s management. Our responsibility is to express an opinion on these financlal statements and financial statement schedules based on
our audits. We conducted our audits of these statements in accordance with the standards of the Public Company Ascounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit of financial statements includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the acecounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our epinion. ’

As discussed in Note 8 to the consolidated financial statements, the Company adopted the provisions of FASB Interpretation
No. 46R (revised December 2003), "Consolidation of Variable Interest Entities,” as of January 1, 2004,

As deseribed in Note 2, "Restatement,” the Company has restated its previously jssued consolidated financial statements.

Intermat eontrof over financial reporting

Also, we have audited management’ s assessment, included in Management' s Report on Internal Control Over Financial Reporting
appearing under ltem 8, that The Goodyear Tire & Rubber Company did not maintain effective internal control over financial reperting
as of December 31, 2004, because of the effects of not maintaining effective contrels over certein account reconciliations and not
maintaining adequate segregation of duties at the applisation control level in certain information technology environments, based on
criteria established in Jrternal Controf— Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Comrission (COS0). The Company’ s management is responsible for maintaining effective internal oontrol over financial reporting and
for ite assessment of the effectiveness of internal control over financial reporting, Our responsibility is to express opinions on
management’ s assessment and on the effectiveness of the Company’ s internal control over financial reporting based on our audit.

We conducted our audit of internal control over financial reporting in accordance with the standards of the Public Gompany
Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal contrel over financial reporting was maintained in all material respects, An audit of internal
control over financial reporting includes obtaining an understanding of internal control over financial reporting, evaluating management’ s
sssessment, testing and evaluating the design and operating effectiveness of internal control, and performing such other procedures as
we consider necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinions. A company's
internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliebility of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.

A company’ s internal
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nd procedures that (i) pertain to the maintenance of records that, in reasonable

conirol over financial reporting includes those policies a
ts of the company; {ii) provide reasonable assurancs

detail, accurately and fairly reflect the transactions and dispositions of the asse
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and {iii) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the gompany’ s assets that could have a material effect on the financial statements,

Beoause of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements, Also,
projectons of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because '
of changes in conditions, or that the degree of compliance with the policies orprocedures may deteriorate.

A material weakness is a control deficiency, or combination of control deficiencies, that results in more than a remote likelihood
that & material misstatement of the annual or interim financial statements will not be prevented or detected. The following material
weaknesses have been identified and included in management’ s assessment. '

Account Reconciliations. At December 31, 2004, the Company did not maintain &
acoount reconciliations of certain general ledger accounts. This control deficiency primarily related te account reconciliations of
goodwill, deferred charges, fixed assets, compensation and benefits, accounts payable-trade and the accounts of a retal] subsidiary in
Franoe. This control deficiency resulted in misstatements that were part of the restatement of the Company’s consolidated financial
statemnents for 2003, 2002 and 2001, for each of the quarters for the year ended December 31, 2003 and for the first, second and third
quarters for the year ended December 31, 2004, Additionally, this control deficiency could result in a material misstatement to annual
or interim oonsolidated financial statements that would not be prevented or detected. Accordingly, management has determined that
this control deficiency constitutes a material weakness.

Segregation of Duties. At December 31, 2004, the Company did not maintain effective controls over the segregation of duties at
the application control level in certain information technology environments as a result of not restricting the access of certain
individuals in both information technology and finance. These deficlencies existed in varying degrees in certain business segments
within tHe revenue and purchasing processes. This control deficiency did not result in any adiustments to the annual or interim
consolidated financial statements however, this control deficiency could result in a material misstatement to annual or interim
consolidated financiz| statements that would not be prevented or detected. Accordingly, management has determined that this control
deficiency constitutes a material weakness.

These material weaknesses were considered in determining the natur
- 2004 conschidated financial statements, and our opinion regarding the effe
reporting does not affect our epinion on these consolidated financial statements.

In our opinion, management’ s assessment that The Goodyear Tire & Rubber Company did not maintain effective internal control
over financial reporting as of December 31, 2004, is Tairly stated, in all material respects, based on criteria established in fler
Tontrol — Integrated Framework issued by the COSO. Also, in our o inion. because of the effects of the material weaknesses
described above on the achievement of the objectives of the control criteria, The Goodyear Tire & Rubber Company has not maintained
effective internal control over financial reporting as of December 21, 2004, based on oritetla established in Joterna/ Controf —

Integrated Framework issued by the COS0.

freotive control over the preparation and review of

e, timing, and extent of audit tests applied in our audit of the
ctiveness of the Company’ s internal control_ over financial

/s/ PricewaterhouseCoopers LLP
PRICEWATERHOUSECOOPERS LLP

Cleveland, Ohio
March 16, 2005
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