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PART I.

ITEM 1. BUSINESS
BUSINESS OF GOODYEAR

The Goodyear Tire & Rubber Company (the “Comparig”an Ohio corporation organized in 1898. Its gpat offices are located at 2
Innovation Way, Akron, Ohio 44316-0001. Its telepbonumber is (330) 796-2121. The terms “Goodye@@mpany” and “we,” “us”or
“our” wherever used herein refer to the Company togetithrall of its consolidated U.S. and foreign suliesiy companies, unless the con
indicates to the contrary.

We are one of the world’s leading manufacturersire, engaging in operations in most regions efwworld. In 2014, our net sales we
$18,138 million , Goodyear's net income was $2,48ion and Goodyear's net income available to camrahareholders was $2,445 million
Goodyear's net income and net income availablenonton shareholders reflected net income tax benefi$1,834 million, due primarily
the release of substantially all of our valuatidloveance on our net U.S. deferred tax assets. hegetith our U.S. and internatiol
subsidiaries and joint ventures, we develop, mantufa, market and distribute tires for most appiices. We also manufacture and ma
rubber-related chemicals for various applicatioig are one of the world’largest operators of commercial truck service tinedretreadin
centers. In addition, we operate approximately @ {#@ and auto service center outlets where we afterproducts for retail sale and pro\
automotive repair and other services. We manufaatur products in 50 manufacturing facilities in @ntries, including the United Sta
and we have marketing operations in almost eventtg around the world. We employ approximatelyO8D, fulltime and tempora
associates worldwide.

AVAILABLE INFORMATION

We make available free of charge on our websitp;/hmww.goodyear.com, our annual report on ForrKl@uarterly reports on Form 10Q;
current reports on FormI8; and amendments to those reports as soon asnaddgracticable after we file or furnish suchogp to th
Securities and Exchange Commission (the “SETHE information on our website is not incorporabgdeference in or considered to be a
of this Annual Report on Form 10-K.

DESCRIPTION OF GOODYEAR'’S BUSINESS

G ENERAL | NFORMATION R EGARDING O UR SEGMENTS

For the year ended December 31, 20ide operated our business through four operatggmnents representing our regional tire busine
North America; Europe, Middle East and Afri“EMEA”); Latin America; and Asia Pacific.

Financial information related to our operating segts for the three year period ended December 314 appears in the Note to |
Consolidated Financial Statements No. 7, Businegsn®@nts.

Our principal business is the development, manufegtdistribution and sale of tires and relateddpots and services worldwide.
manufacture and market numerous lines of rubbes fior:

e automobile

e trucks
* buse
e aircraft

* motorcycle

» farm implement

» earthmoving and mining equipm
» industrial equipment, al

» various other applicatior
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In each case, our tires are offered for sale taclelmanufacturers for mounting as original equipi@OE”) and for replacement worldwic
We manufacture and sell tires under the Goodyean|dp, Kelly, Debica, Sava and Fulda brands anéuarother Goodyear owned “house
brands, and the private-label brands of certaitooosrs. In certain geographic areas we also:

» retread truck, aviation and off-tmead, or OTR, tire

* manufacture and sell tread rubber and other tireading material

« sell chemical products, a

e provide automotive repair services and miscellasaaher products and servic

Our principal products are new tires for most aggilons. Approximately 87% of our sales in 2014 eviEr new tires, compared to 868fc
84% in 2013 and 2012 , respectively. Sales of cbainpiroducts and natural rubber to unaffiliatectaorers were 3% in 2014 , 4% in 2043c
6% in 2012 of our consolidated sales ( 7% , 9% ¥8% of North America’s total sales in 2014 , 20h8 2012, respectively). The percenta
of each segment’s sales attributable to new titemd the periods indicated were:

Year Ended December 31,

Sales of New Tires By 2014 2013 2012
North America 8C% 78% 76%
Europe, Middle East and Africa 94 94 94
Latin America 92 92 92
Asia Pacific 88 87 86

Each segment exports tires to other segments.ifaedal results of each segment exclude saleisesf éxported to other segments, but inc
operating income derived from such transactions.

Goodyear does not include motorcycle, aviationliciearain vehicle tires in reported tire unit sale

Tire unit sales for each segment during the perindisated were:

GOODYEAR'S ANNUAL TIRE UNIT SALES — SEGMENT

Year Ended December 31,

(In millions of tires) 2014 2013 2012
North America 61.1 61.7 62.¢
Europe, Middle East and Africa 60.5 60.¢ 62.7
Latin America 17.4 17.¢ 18.1
Asia Pacific 23.C 21.¢€ 20.¢

Goodyear worldwide tire units 162.( 162.: 164.(
Our replacement and OE tire unit sales during #réogs indicated were:

GOODYEAR'’S ANNUAL TIRE UNIT SALES — REPLACEMENT AND OE
Year Ended December 31,

(In millions of tires) 2014 2013 2012
Replacement tire units 112.¢ 111.¢ 114.¢
OE tire units 49.1 50.4 49.¢

Goodyear worldwide tire units 162.( 162.: 164.(

New tires are sold under highly competitive comdifi throughout the world. On a worldwide basis, kiea’e two major competito
Bridgestone (based in Japan) and Michelin (baseleramce). Other significant competitors include @wntal, Cooper, Hankook, Kumi
Pirelli, Toyo, Yokohama and various regional tiramafacturers.
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We compete with other tire manufacturers on theésbasproduct design, performance, price and temeytation, warranty terms, custol
service and consumer convenience. Goodyear ancpPimand tires enjoy a high recognition factor &atle a reputation for performance
product design. The Kelly, Debica, Sava and Fuidendls and various house brand tire lines offered€yyand tires manufactured and sol
us to private brand customers, compete primarilyherbasis of value and price.

Although we do not consider our tire businesseBe®easonal to any significant degree, we histdyisall more replacement tires in Na
America and EMEA during the third quarter.

G LOBAL A LLIANCE

We currently have a global alliance with SumitomabRer Industries, Ltd. (“SRI"We have learned that SRI has engaged in anticotive
conduct that we concluded warrants the dissolutiotihe global alliance. On January 10, 2014, weroemced arbitration proceedings see
the dissolution of the global alliance, damages atiter appropriate relief. Although we believe tloatr claims are meritorious and v
vigorously prosecute those claims, it is difficidtpredict the timing and outcome of the proceesling

Under the global alliance, we own 75% and SRI o25% of two companies, Goodyear Dunlop Tires EuBpé (“GDTE") and Goodye:
Dunlop Tires North America, Ltd. (“GDTNA”")GDTE owns and operates substantially all of o hiusinesses in Western Europe. GD"
owns the Dunlop brand and operates certain retaisthesses in North America. In Japan, we own 26%,SRI owns 75%, of two compan
one for the sale of Goodyear brand passenger aoK tires for replacement in Japan and the othetti® sale of Goodyear brand and Dui
brand tires to vehicle manufacturers in Japan. We awn 51%, and SRI owns 49%, of a company thatdinates and disseminates
commercialized tire technology and noommercialized technology among Goodyear and 3Rljdint ventures and their respective affilic
and we own 80%, and SRI owns 20%, of a global msitly company. The global alliance also providedtie investment by Goodyear :
SRI in the common stock of the other.

Subject to the arbitration proceedings describesy@bunder the existing global alliance agreemesid, would have the right to require u:
purchase its ownership interests in GDTE and GDTMAich we refer to as “exit rightsjf there is a change in control of Goodyee
bankruptcy of Goodyear or a breach, subject toceatind the opportunity to cure, of the global ati agreements by Goodyear that
material adverse effect on the rights of SRI oraitfiates under the global alliance agreemergken as a whole. Subject to the arbitre
proceedings described above, SRI would also haiveights upon the occurrence of the following etgen

» the adoption or material revision of a business [itea GDTE or GDTNA if SRI disagrees with the adoptor revision

* certain acquisitions, investments or dispositioxseeding 10% but less than 20% of the fair markdter of GDTE or GDTNA or tf
acquisition by GDTE or GDTNA of all or a materiantion of another tire manufacturer or tire disttidr;

» if SRI decides not to subscribe to its pro rgttare of any permitted new issue of naming equity capital authorized pursuant to
provisions of the shareholders agreements reléif@DTE or GDTNA,;

« if GDTE, GDTNA or Goodyear takes an action whiahtlie reasonable opinion of SRI, has, or is likelyave, a continuing mater
adverse effect on the tire business relating tdielop brand; or

« if at any time SRE ownership of the shares of GDTE or GDTNA is ks 10% of the equity capital of that joint vert@ompany

SRI must give written notice to Goodyear of itseimtion to exercise its exit rights no later tharethmonths from the date such exit rif
become exercisable, except that notice of SRitention to exercise its exit rights upon theuwecence of the event described in the last t
point above may be given as long as SRhare ownership is less than 10%. If SRI werextrcise any of its exit rights, the global allie
agreements provide that the purchase price woulshbed on the fair value of SRI's minority shareleok interest in GDTE and GDTNA. T
purchase price would be determined through a natimi process where, if no mutually agreed purchagese was determined, a bind
arbitration process would determine the purchagm pGoodyear would retain the rights to the Duntbwand in Europe and North Amer
following any such purchase. As of the date of fiiisg, SRI has not provided us notice of any eights that have become exercisable.

N ORTH A MERICA

North America, our largest segment in terms of nexe develops, manufactures, distributes and tiedls and related products and service
the United States and Canada, and sells tiresriougaexport markets, primarily through intersegtreales. North America manufactures 1
in seven plants in the United States and two plan@anada.

North America manufactures and sells tires for mnatiles, trucks, motorcycles, buses, earthmovind) miming equipment, commercial ¢
military aviation and industrial equipment, and ¥@arious other applications.

Goodyear brand radial passenger tire lines sotténJnited States and Canada include the Assuffanaigy of product lines for the premit
and mid-tier passenger and cross-over utility Mlelsegments; the Eagle family of product linestfar high-

3
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performance segment; the Wrangler family of produnets for the sport utility vehicle and light tlusegments and the Ultra Grip family
winter tires. Additionally, we offer Dunlop branddial tire lines including Signature Il, SP SpartldDirezza for the passenger and perform
segments; Rover and Grandtrek tire lines for tlssmver, sport utility vehicle and light truck segmamid SP Winter, Graspic and Grand
tire lines for the winter tire segment. North Anearialso manufactures and sells several lines df Keand radial tires for passenger cars
light trucks in the United States and Canada. Geady North America commercial business unit providesimercial truck tires, retrea
services, tools and business solutions to truckees.

In 2014, North America launched four new consuritest under the Goodyear and Dunlop brands, inetydur new Goodyear Assurance All
Season and Dunlop Direzza tire lines. North Amé&icammercial truck tire business launched three tires under the Goodyear Fuel N
tire line plus a number of retread product linethie premier tier to serve our long haul and reglicustomers.

North America also

e retreads truck, aviation and OTR tires, primarsyaaservice to its commercial custom

» manufactures tread rubber and other tire retreauiaigrials for trucks, heavy equipment and avig

* provides automotive maintenance and repair sesvat approximately 65@tail outlets primarily under the Goodyear or Jlises
names,

» provides trucking fleets with new tires, retreadsechanical service, preventative maintenance amdiside assistance fr(
approximately 180 company-owned Goodyear CommefTiial& Service Centers,

» sells automotive repair and maintenance itemsnaotize equipment and accessories and other itemsaters and consume

» sells chemical products and natural rubber todyears other business segments and to unaffiliated ot an

e provides miscellaneous other products and ser

Markets and Other Information

Tire unit sales to replacement and OE customex®ddyy North America during the periods indicatestev

NORTH AMERICA UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2014 2013 2012

Replacement tire units 43.C 42.¢ 44.F

OE tire units 18.1 18.¢ 18.1
Total tire units 61.1 61.7 62.€

North America is a major supplier of tires to mosnufacturers of automobiles, motorcycles, trucks aircraft that have production facilit
located in North America.

North Americis primary competitors are Bridgestone and Michelither significant competitors include Continentaboper, Pirelli, an
imports from other regions, primarily Asia.

Goodyear, Dunlop and Kelly brand tires are solthaUnited States and Canada through several clsapfhaistribution. The principal chani
for Goodyear brand tires is a large network of petelent dealers. Goodyear, Dunlop and Kelly braed aire also sold to numerous natir
and regional retail marketing firms and in Goodys@npany-owned stores in the United States.

We are subject to regulation by the National Highwaaffic Safety Administration (“NHTSA")which has established various standards
regulations applicable to tires sold in the Unittdtes. NHTSA has the authority to order the reshhutomotive products, including tir
having a defect related to motor vehicle safetyaddition, the Transportation Recall Enhancemeantofntability, and Documentation Act (
“TREAD Act”) imposes numerous reporting requirements with redpetires. The TREAD Act also requires tire mamtteiers, among oth
things, to remedy tire safety defects without ckaiay five years and comply with revised and magenous tire testing standards. NHTS;
also in the process of establishing national &eling regulations, under which certain tires solthe United States will be required to be r
for rolling resistance, traction and tread wear.
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E UROPE,M IDDLE E AST A ND A FRICA

Europe, Middle East and Africa, our second largg=gment in terms of revenue, develops, manufactulistibutes and sells tires
automobiles, trucks, buses, aircraft, motorcyabesthmoving and mining equipment, and industrialigeent throughout Europe, the Mid
East and Africa under the Goodyear, Dunlop, Delffzasa and Fulda brands and other house brandse#iadires to various export marki
primarily through intersegment sales. EMEA manufees tires in 14lants in France, Germany, Luxembourg, Poland, &l@a; South Afric
and Turkey.

In 2014, EMEA launched five new consumer tiresjuding several models in the Goodyear UltraGrig lfor the winter tire segment. EMI
also introduced three new commercial tires to gtevnore versatility and superior tire performarmedmmercial customers.

EMEA also:
» sells aviation tires, and manufactures and seiteaded aviation tire
e provides various retreading and related servicesrdick and OTR tires, primarily for its commercialck tire customer
» offers automotive repair services at retail ouflatx
e provides miscellaneous other products and ser

In the first quarter of 2014, we closed one of manufacturing facilities in Amiens, France, andthie fourth quarter of 2014 ceased
remaining farm tire production in EMEA.

Markets and Other Information
Tire unit sales to replacement and OE customeveddyy EMEA during the periods indicated were:
EUROPE, MIDDLE EAST AND AFRICA UNIT SALES — REPLACE MENT AND OE

Year Ended December 31,

(In millions of tires) 2014 2013 2012

Replacement tire units 43.7 44.7 46.4

OE tire units 16.¢ 16.€ 16.2
Total tire units 60.5 60.¢ 62.7

EMEA is a significant supplier of tires to most v&@a manufacturers across the region.
EMEA’'s main competitors are Michelin, Bridgestone, Guatital, Pirelli, several regional and local tir@gucers and imports from otl
regions, primarily Asia.

Goodyear and Dunlop brand tires are sold for reggteent in EMEA through various channels of distiidot principally independent multi-
brand tire dealers. In some areas, Goodyear brises, as well as Dunlop, Debica, Sava and Fuldaditires, are distributed throu
independent dealers, regional distributors andl mtélets, of which approximately 125 are owned®gyodyear.

Our European operations are subject to regulatyotihé European Union. The Tire Labeling Regulatipplies to all passenger car, light tr
and commercial truck tires and requires that corsarhe informed about the tire's fuel efficiencet grip and noise characteristics.
L ATIN A MERICA

Our Latin America segment manufactures and setignaobile and truck tires throughout Central andtBdmerica and in Mexico, and s¢
tires to various export markets, primarily througtersegment sales. Latin America manufactures tirdive plants in Brazil, Chile, Colomb
Peru and Venezuela.

In 2014, Latin America launched five new consumest including a full line of Goodyear Directiomoglucts aimed at the mitkr segmen
Latin America also launched two commercial tiresval as a new OTR tire for medium trucks in sevafferoad applications.
Latin America also:

e retreads, and provides various materials and cekdevices for retreading, truck and aviation t
* manufactures other products, including OTR tires
» provides miscellaneous other products and ser
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Markets and Other Information

Tire unit sales to replacement and OE customev®ddyy Latin America during the periods indicateerer

LATIN AMERICA UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2014 2013 2012

Replacement tire units 13z 12.4 11.¢

OE tire units 3.6 5.k 6.3
Total tire units 17.4 17.¢ 18.1

Latin America is a significant supplier of tires tmst manufacturers of automobiles, trucks andtcactson equipment located in the regi
Goodyear brand tires are sold for replacement piiynghrough independent dealers. Significant cotitpes include Pirelli, Bridgeston
Michelin and Continental, and imports from othagioms, primarily Asia.

In 2012, Brazil adopted a tire labeling regulatiamjich takes effect in 2015 and sets requirementtsie certification and labeling for rollii
resistance, wet grip braking and noise for all ahgassenger car, light truck and commercial tiirgds sold in that country. The adoptior
labeling regulations will be in two phases, withdting of certain new products required by the adoguarter of 2015 and labeling of all ti
required by the end of 2016.

A SIA P ACIFIC

Our Asia Pacific segment manufactures and seés fior automobiles, trucks, aircraft, and farmtleaoving and mining equipment through
the Asia Pacific region, and sells tires to varieMport markets, primarily through intersegmenesalAsia Pacific manufactures tires in se
plants in China, India, Indonesia, Japan, Thailamdl Malaysia. Asia Pacific also:

» retreads truck tires and aviation til

* manufactures tread rubber and other tire retreatiaigrials for aviation tire
e provides automotive maintenance and repair sengtestail outlets, ar

e provides miscellaneous other products and ser

In 2014, Asia Pacific launched three new consuiines including new Goodyear Cargo Marathon and Buiidirezza tires. Asia Pacific a
launched thirteen new commercial tire productstiimn@ and Australia.

Markets and Other Information

Tire unit sales to replacement and OE customex®ddyy Asia Pacific during the periods indicatedave

ASIA PACIFIC UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2014 2013 2012

Replacement tire units 12.7 12.4 11.7

OE tire units 10.2 9.t 8.¢
Total tire units 23.C 21.¢ 20.€

Asia Pacifics major competitors are Bridgestone and Michelonglwith many other global brands present in déifeérparts of the regic
including Continental, Dunlop, Hankook, Pirelli,cha large number of regional and local tire prodsice

Asia Pacific sells primarily Goodyear brand tiresoughout the region and also sells the Dunlop dianAustralia and New Zealand. Ot
brands of tires, such as Blue Streak, Kelly andnidiadback, are sold in smaller quantities. Tiressaid through a network of licensed .
franchised retail stores and muitiand retailers through a network of wholesale elsalln Australia, we also operate a networ
approximately 245 retail stores under the Beaurepdirand.
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GENERAL BUSINESS INFORMATION

Sources and Availability of Raw Materials

The principal raw materials used by Goodyear arghgtic and natural rubber. Synthetic rubber actoior approximately 60% of all rubt
consumed by us on an annual basis. Our plantseldéatBeaumont and Houston, Texas supply a majdiopoof our global synthetic rubk
requirements. We purchase all of our requirementsdtural rubber in the world market.

Other important raw materials and components weavsearbon black, steel cord, fabrics and petmoated-based commodities. Substanti
all of these raw materials and components are pgezhfrom independent suppliers, except for cediagmicals we manufacture. We purct
most raw materials and components in significaringties from several suppliers, except in thostaimces where only one or a few quali
sources are available. We anticipate the contirmwadability of all raw materials and components wi# require during 2015 subject to sp
shortages and unexpected disruptions caused byahdisasters such as hurricanes and other sigviamts.

Substantial quantities of fuel and other petroclvaiased commodities are used in the production @ tsynthetic rubber and other prodt
Supplies of such fuels and commodities have beehaae expected to continue to be available to uguiantities sufficient to satisfy ¢
anticipated requirements, subject to spot shortages

In 2014 , raw material costs decreased by apprdeign8% in our tire businesses compared to 20d3marily driven by a decrease in nati
rubber and synthetic rubber prices and cost savimtjatives during 2014. For the full year of 201%ve expect our raw material costs
decline approximately 14% compared to 201H4owever, natural and synthetic rubber prices att@r commodity prices have experier
significant volatility, and this estimate could dga significantly based on fluctuations in the afghese and other key raw materials.

Patents and Trademarks

We own approximately 2,000 product, process andpemgnt patents issued by the United States Patifice@nd approximately 3,50@atent
issued or granted in other countries around theldwdie have approximately 508pplications for United States patents pending
approximately 2,30@atent applications on file in other countries athe world. While such patents and patent apipdics as a group &
important, we do not consider any patent or padgptication to be of such importance that the tomssxpiration thereof would materially aff
Goodyear or any business segment.

We own, control or use approximately 1,700 difféernademarks, including several using the word “@amar” or the word “Dunlop.

Approximately 13,200 registrations and 58&nding applications worldwide protect these traaides While such trademarks as a groug
important, the only trademarks we consider matdnabur business, or to the business of any ofsmgments, are those using the v
“Goodyear,” and with respect to certain of our inional business segments, those using the waudlbp.” We believe our trademarks
valid and most are of unlimited duration as londghey are adequately protected and appropriatelgl.us

Backlog
Our backlog of orders is not considered materiabtaa significant factor in, evaluating and undkengling any of our business segments o
businesses considered as a whole.

Research and Development

Our direct and indirect expenditures on resear@velbpment and certain engineering activities ijato the design, development i
significant modification of new and existing protii@and services and the formulation and designe®f, rand significant improvements
existing, manufacturing processes and equipmeimmgltine periods indicated were:

Year Ended December 31,
(In millions) 2014 2013 2012
Research and development expenditures $399 $390 $370
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Employees

At December 31, 2014 , we employed approximatelp®7F fulltime and temporary people throughout the worldluidiong approximatel
33,000 people covered under collective bargaimiggeements. Approximately 7,6@0 our employees in the United States are coveyes
master collective bargaining agreement with theté¢hiSteelworkers ("USW"), which expires in July Z0BApproximately 11,00®f out
employees outside of the United States are covayadhion contracts which currently have expiredhat will expire in 2015 primarily in
Luxembourg, China, France and India. In additiggpraximately 1,00@f our employees in the United States are coveyedther contrac
with the USW and various other unions. Unions reené the major portion of our employees in Eurapet lzatin America.

Compliance with Environmental Regulations

We are subject to extensive regulation under enmiental and occupational health and safety lawsagualations. These laws and regulat
relate to, among other things, air emissions, @iggpes to surface and underground waters and theraj@m, handling, storage, transporta
and disposal of waste materials and hazardousaudes. We have several continuing programs designedsure compliance with Fede
state and local environmental and occupationaltgafed health laws and regulations. We expect ahpitpenditures for pollution cont
facilities and occupational safety and health prisjéo be $ 45 million to $55 million annually2015 and 2016 .

We also incur ongoing expenses to maintain andad@@ur pollution control facilities and conduct @ther environmental activities, includ
the control and disposal of hazardous substandesseTexpenditures are expected to be sufficiecortaply with existing environmental la
and regulations and are not expected to have aialagdverse effect on our competitive position.

In the future, we may incur increased costs andtiaddl charges associated with environmental caengk and cleanup projects necessi
by the identification of new waste sites, the intpefonew environmental laws and regulatory stanslaod the availability of new technologi
Compliance with Federal, state and local envirortalelaws and regulations in the future may requrenaterial increase in our cap
expenditures and could adversely affect our easnamgl competitive position.

INFORMATION ABOUT INTERNATIONAL OPERATIONS

We engage in manufacturing and/or sales operatiomest countries in the world, often through sdlasly companies. We have manufactu
operations in 2Zountries, including the United States. Most of auernational manufacturing operations are engagetie production ¢
tires. Certain other products are also manufactirgaants located outside the United States. Firgrinformation related to our geograg
areas for the three year period ended Decembe2@l4 appears in the Note to the Consolidated FinanciateBients No. 7, Busine
Segments, and is incorporated herein by reference.

In addition to the ordinary risks of the marketglachn some countries our operations are affectegrine or profit margin controls, imps
controls, labor regulations, tariffs, extreme itila and/or fluctuations in currency values. Funthere, in certain countries where we ope
transfers of funds into or out of such countries generally or periodically subject to certain riegments. Refer to “Item 1A. Risk Factorfst
a discussion of the risks related to our intermeti@perations.
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EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth below are: (1) the names and ages ah@tutive officers of the Company at February 015 (2) all positions with the Compse
presently held by each such person, and (3) th#igus held by, and principal areas of respongipitif, each such person during the last
years.

Name Position(s) Held Age

Chairman of the Board, Chief Executive Officer
and President

Richard J. Kramer 51

Mr. Kramer was elected Chief Executive Officer @nksident in April 2010 and Chairman in October @0He is the principal executi
officer of the Company. Mr. Kramer joined Goody@&aMarch 2000 and has served as Executive Viceidesand Chief Financial Offici
(June 2004 to August 2007), President, North Anaeffidarch 2007 to February 2010) and Chief Operadffgcer (June 2009 to April 2010).

Laura K. Thompson Executive Vice President and Chief Financial Office 50

Ms. Thompson was named Executive Vice PresidentGmdf Financial Officer in December 2013. She iso@years principal financia
officer. Ms. Thompson joined Goodyear in 1983 aad herved as Vice President, Business Developrdene (2005 to February 2011) ¢
Vice President, Finance, North America (March 261 November 2013).

Stephen R. McClellan President, North America 49

Mr. McClellan was named President, North Americdimgust 2011. He is the executive officer respdesibr Goodyear's operations in No
America. Mr. McClellan joined Goodyear in 1988 drab served as President, Consumer Tires, North idmng@kugust 2008 to August 2011).

Darren R. Wells President, Europe, Middle East and Africa 49

Mr. Wells was named President, Europe, Middle East Africa in December 2013. He is the executiiicef responsible for Goodyear’
operations in Europe, the Middle East and Africa. Wells joined Goodyear in August 2002 and hasestias Executive Vice President :
Chief Financial Officer (October 2008 to Novemb6d 2).

Jean-Claude Kihn President, Latin America 55

Mr. Kihn was named President, Latin America effeetNovember 1, 2014. He is the executive officepomsible for Goodyear’'operations i
Mexico, the Caribbean, Central America and SoutheAca. Mr. Kihn joined Goodyear in 1988 and havaeéras Senior Vice President ¢
Chief Technical Officer (January 2008 to Decemhl@t2) and Senior Vice President and Managing Dire@oodyear Brazil (December 20
to October 2014).

Daniel L. Smytka President, Asia Pacific 52

Mr. Smytka was named President, Asia Pacific in &oler 2011. He is the executive officer responditmeGoodyear's operations in As
Australia and the Western Pacific. Mr. Smytka joif@oodyear in October 2008 and has served as Mfiesident, Consumer Tires, A
Pacific (October 2008 to October 2010) and Vicesidlent and Program Manager, Asia Pacific (Octolfda02o November 2011).

David L. Bialosky Senior Vice President, General Counsel and Secretar 57

Mr. Bialosky joined Goodyear as Senior Vice Presidé&eneral Counsel and Secretary in September. 2009s Goodyear's chief leg
officer.

Paul Fitzhenry Senior Vice President, Global Communications 55

Mr. Fitzhenry joined Goodyear as Senior Vice PrestdGlobal Communications in October 2012. Héhes éxecutive officer responsible
Goodyear's communications activities worldwide.oPto joining Goodyear, he was Vice President ofgdeate Communications of Ty
International, a diversified global industrial coamy, from 2007 until September 2012.
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Name Position(s) Held Age

Richard Kellam Senior Vice President, Global Sales and Marketing 53

Mr. Kellam joined Goodyear as Senior Vice Presidédibbal Sales and Marketing on September 22, 26ibtis the executive offici
responsible for Goodyear'global sales and marketing activities. Priordimipng Goodyear, Mr. Kellam served in positionsinéreasing
responsibility at Mars Incorporated, a global mawatdirer of confectionery, pet food and other fooatpcts, including most recently as Glo
Chief Customer Officer from 2009 until Septembet 20

John T. Lucas Senior Vice President, Global Human Resources 55

Mr. Lucas joined Goodyear as Senior Vice Presidéiabal Human Resources on February 2, 2015. KBomdyears chief human resourc
officer. Prior to joining Goodyear, Mr. Lucas wasen®r Vice President of Human Resources for Loclhktartin Corporation, a glob
security and aerospace company, from February Q@tioFebruary 2015.

Gregory L. Smith Senior Vice President, Global Operations 51

Mr. Smith joined Goodyear as Senior Vice Presid&fbpal Operations in October 2011. He is the etteewfficer responsible for Goodyee
global manufacturing and related supply chain #&@is. Prior to joining Goodyear, Mr. Smith seniedoperations, manufacturing and sug
chain positions of increasing responsibility at 8gma Foods, a packaged foods company, since 2@8luding most recently as Execut
Vice President, Supply Chain and Operations frorodbeber 2007 to September 2011.

Jaime Cohen Szulc Senior Vice President, Strategic Initiatives 52

Mr. Szulc was named Senior Vice President, Stratbgtiatives effective November 1, 2014. He is the=cutive officer responsible for t
development and implementation of Goodyeastrategic and growth initiatives. He joined Gosalyin September 2010 and serve(
President, Latin America until October 2014. Ptimjoining Goodyear, Mr. Szulc was Senior Vice Ritest and Chief Marketing Officer -
Levi Strauss & Co., a global apparel company, flamgust 2009 until August 2010.

Richard J. Noechel Vice President and Controller 46

Mr. Noechel became Vice President and Controllévamch 2011. He is Goodyear's principal accountifiiger. Mr. Noechel joined Goodye
in October 2004 and has served as Vice Presidaranée, North America (December 2008 to Februafy120

No family relationship exists between any of thewabexecutive officers or between the executiveeerf§ and any director of the Compa

Each executive officer is elected by the Board @ak&ors of the Company at its annual meeting teren of one year or until his or t
successor is duly elected. In those instances wherperson is elected at other than an annualimgeeiuch persos’term will expire at tt
next annual meeting.
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ITEM 1A. RISK FACTORS.

You should carefully consider the risks describelblv and other information contained in this AnnRaport on Form 16 when considerir
an investment decision with respect to our se@asgitAdditional risks and uncertainties not presektiown to us, or that we currently de
immaterial, may also impair our business operatiohsy of the events discussed in the risk factetavb may occur. If they do, our busin
results of operations, financial condition or ligity could be materially adversely affected. Inkswn instance, the trading price of «
securities could decline, and you might lose alpart of your investment.

If we do not successfully implement our strategiuitiatives, our operating results, financial condin and liquidity may be materiall
adversely affected.

We experienced volatile global industry conditiam®014, and our business was impacted by treratsébgatively affected the tire industn
general. These negative trends include economi&mess in Europe, economic and political volatilityl atin America and slowing growth
Asia Pacific. Global tire industry demand continteede difficult to predict. In addition, we werksaimpacted by the strengthening of the

dollar against most foreign currencies. If theserall trends continue or worsen, then our operatiand financial condition could be adver:
affected.

In order to offset the impact of these trends, weehannounced important strategic initiatives, saglour operational excellence and sale:
marketing excellence initiatives, increasing ouw-oost manufacturing capacity, reducing our hogist manufacturing capacity, increas
sales in emerging markets, and improving the pabiiity of our EMEA segment. We are also undertgkaignificant capital investments
expanding and modernizing manufacturing facilidéesund the world, including building a new manutgictg facility in the Americas. Tl
failure to implement successfully our importanastgic initiatives may materially adversely affeat operating results, financial condition
liquidity.

Our operational excellence initiatives are aimemgtroving our manufacturing efficiency and cregtan advantaged supply chain focuse
reducing our total delivered costs, optimizing wogkcapital levels and delivering best in industostomer service. Our sales and mark
excellence initiatives are intended to drive sumthie growth through standard processes and inwevsblutions delivered to customers
consumers. If we fail to execute these initiatisascessfully, we may fail to achieve our finangadls.

If economic and political conditions in emergingriets, such as Eastern Europe, the Middle Easity Laherica, China and India, deterior
significantly, we may not be able to increase alesin emerging markets and our operating rediitsncial condition and liquidity could
materially adversely affected.

Our performance is also dependent on our abilifyntarove the volume and mix of higher margin tivess sell in our targeted market segme
In order to do so, we must be successful in devedppnarketing and selling products that consundessre and that offer higher margins tc
Shifts in consumer demand away from higher mairigés tould materially adversely affect our business

We cannot assure you that our strategic initiativibishe successful. If not, we may not be ablethieve or sustain future profitability, wh
would impair our ability to meet our debt and otbétigations and would otherwise negatively affeat operating results, financial condit
and liquidity.

We face significant global competition and our markshare could decline.

New tires are sold under highly competitive corutis throughout the world. We compete with other tiranufacturers on the basis of pro
design, performance, price and terms, reputati@mramty terms, customer service and consumer coeves On a worldwide basis, we h
two major competitors, Bridgestone (based in Japa) Michelin (based in France), that have larggeshof the markets of the countrie
which they are based and are aggressively see&ingaintain or improve their worldwide market shadher significant competitors inclu
Continental, Cooper, Hankook, Kumho, Pirelli, Toymkohama and various regional tire manufacturéis. competitors produce significi
numbers of tires in low-cost countries, and haweoanced plans to further increase their produatapacity.

Our ability to compete successfully will depend,significant part, on our ability to continue tonbwvate and manufacture the types of
demanded by consumers, and to reduce costs bynseghs as reducing excess and higkt capacity, leveraging global purchasing, imprg
productivity, eliminating redundancies and incragsproduction at lowsost supply sources. If we are unable to competeessfully, oL
market share may decline, materially adverselyctifig our results of operations and financial ctiodi

11




Table of Contents

We could be negatively impacted by the decisiorarding whether to impose tariffs on certain tiremported from China in 2015.

Our North American consumer replacement sales wegatively impacted in 2014 by customers buildimgentory of certain tires import
from China in advance of potential tariffs beingpimsed in 2015. As a result of these buying patiemesbelieve that there is a significant l¢
of inventory of these tires in the sales channélictv could continue to negatively impact North Ainan consumer replacement sales ur
final decision is made regarding the tariffs anat imventory is sold. If the tariffs are ultimateipt imposed, sales of this excess invento
consumers could occur at significantly discountedgs. Any such sales could, in turn, have a negathpact on our product sales and pric
which could materially adversely affect our reswfsoperations, financial condition and liquiditfhe imposition of such tariffs may a
reduce our flexibility to utilize our global manetaring footprint to meet demand for our tires ardthe world. In addition, the imposition
tariffs in the United States may result in the @sia tires subject to such tariffs being divertedtteer regions of the world, such as Eur
Latin America or elsewhere in Asia, which could erally adversely affect our results of operatidinsancial condition and liquidity in tho
regions.

Our international operations have certain risks thanay materially adversely affect our operating s, financial condition and liquidity.

We have manufacturing and distribution facilitiésotughout the world. Our international operatioms aubject to certain inherent ris
including:

e exposure to local economic conditic

» adverse changes in the diplomatic relations ofioreountries with the United Stat

» hostility from local populations and insurrectic

» adverse foreign currency fluctuatio

» adverse currency exchange cont

» government price and profit margin contr

» withholding taxes and restrictions on the withdrhefdoreign investment and earnin
» labor regulation:

e expropriations of propert

» the potential instability of foreign governmel

» risks of renegotiation or modification of existingreements with governmental authori
e export and import restrictions; &

» other changes in laws or government poli

The likelihood of such occurrences and their paeffect on us vary from country to country amd anpredictable. Certain regions, incluc
Latin America, Asia, Eastern Europe, the Middle tEasd Africa, are inherently more economically gmatitically volatile and as a result, ¢
business units that operate in these regions daeildubject to significant fluctuations in sales aperating income from quarter to quai
Because a significant percentage of our operaticgme in recent years has come from these regaahv&rse fluctuations in the operai
results in these regions could have a dispropatsmpact on our results of operations in futuegqals.

For example, since 2003, Venezuela has imposeérayrrexchange controls that establish the excheatgebetween the Venezuelan bol
fuerte and the U.S. dollar and restrict the abiiityexchange bolivares fuertes for dollars. Thestrictions have delayed and limited our ak
to pay thirdparty and affiliated suppliers and to otherwiseatdpte funds from Venezuela, and may continuectea which could material
adversely affect our financial condition and ligtyd In addition, if we are unable to pay theseigrs in a timely manner, they may ce
supplying us. Venezuela has also imposed restngtim the importation of certain raw materialthése suppliers cease supplying us or w
unable to import necessary raw materials, we mayl rte reduce or halt production in Venezuela, witichld materially adversely affect «
results of operations. If we were to reduce or padtduction in Venezuela, our ability to mitigateetnegative impact of those actions ma
limited by government controls over staffing redocs. These and other restrictions could limit ability to benefit from our investment &
maintain a controlling interest in our Venezuelabsdiary.

We have material bolivar fuertienominated net monetary assets and liabilitie¥énezuela, the value of which will be correspondi
reduced in the event of further devaluations oftibkvar fuerte by the Venezuelan government.
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The future results of our Venezuelan operations el affected by many factors, including actionstbg Venezuelan government sucl
further currency devaluations, profit margin orcpricontrols or changes in import controls; econaroiaditions in Venezuela such as infla
and consumer spending; labor relations; and thdadéi#ty of raw materials, utilities and energy.u©Venezuelan subsidiary contribute
significant portion of the sales and operating meoof our Latin America segment. As a result, aisyuption of our Venezuelan subsidia
operations or of our ability to pay suppliers goatiate funds from Venezuela could have a matadakrse impact on the future performe
of our Latin America segment and could materialyexsely affect our results of operations, finahc@ndition and liquidity.

In addition, compliance with complex foreign andSUlaws and regulations that apply to our inteoratl operations increases our cost of d
business in international jurisdictions. These nouge and sometimes conflicting laws and regulatioefide import and export laws, anti-
competition laws, anttorruption laws, such as the U.S. Foreign Corruptctites Act and the U.K. Bribery Act, and othecdb law:
prohibiting corrupt payments to governmental offisj data privacy requirements, tax laws, and au@og, internal control and disclosi
requirements. Violations of these laws and regotegticould result in civil and criminal fines, petifed and sanctions against us, our office
our employees, prohibitions on the conduct of ausitess and on our ability to offer our productd aarvices in one or more countries,
could also materially affect our reputation, bussand results of operations. In certain foreigisglictions, there is a higher risk of frauc
corruption and greater difficulty in maintainingfestive internal controls and compliance prografishough we have implemented polic
and procedures designed to ensure compliance pyificable laws and regulations, there can be norasse that our employees, contracto
agents will not violate our policies or applicatders and regulations.

We have foreign currency translation and transaatiagisks that may materially adversely affect our emating results, financial conditio
and liquidity.

The financial position and results of operationsnainy of our international subsidiaries are inlifiaécorded in various foreign currencies
then translated into U.S. dollars at the applicaxXehange rate for inclusion in our financial ste¢ats. The strengthening of the U.S. di
against these foreign currencies ordinarily haggative impact on our reported sales and operatiaiggin (and conversely, the weakenin
the U.S. dollar against these foreign currencies dgositive impact). For the year ended DecembefB14, foreign currency translati
unfavorably affected sales by $571 million and unfably affected segment operating income by $7lianicompared to the year enc
December 31, 2013 . The volatility of currency exthe rates may materially adversely affect ouraipey results.

Raw material and energy costs may materially adedysaffect our operating results and financial corin.

Raw material costs have historically been volatiled we may experience increases in the pricestofa and synthetic rubber, carbon b
and petrochemicdbased commodities. Market conditions or contraobiigations may prevent us from passing any socteased costs on
our customers through timely price increases. Aaldtly, higher raw material and energy costs adotive world may offset our efforts
reduce our cost structure. As a result, highermeaterial and energy costs could result in declimraggins and operating results and adve
affect our financial condition. The volatility odw material costs may cause our margins, operatsiglts and liquidity to fluctuate. In additi
lower raw material costs may put downward pressar¢he price of tires, which could ultimately redumur margins and adversely affect
results of operations.

If we fail to extend or renegotiate our primary dettive bargaining contracts with our labor unionas they expire from time to time, or
our unionized employees were to engage in a stidkeother work stoppage or interruption, our busingsresults of operations, financi
condition and liquidity could be materially adveryeaffected.

We are a party to collective bargaining contracih wur labor unions, which represent a significanmber of our employees. Our ma
collective bargaining agreement with the USW cowagrproximately 7,600 employees in the United Statd3ecember 31, 2014and expire
July 29, 2017. In addition, approximately 11,&F®ur employees outside of the United States avered by union contracts that have exf
or are expiring in 2015, primarily in Luxembourghi@a, France and India. Although we believe that mlations with our employees .
satisfactory, no assurance can be given that wieb@ihble to successfully extend or renegotiatecollective bargaining agreements as
expire from time to time. If we fail to extend anegotiate our collective bargaining agreementdijsiputes with our unions arise, or if
unionized workers engage in a strike or other vatdppage or interruption, we could experience aifsagint disruption of, or inefficiencies
our operations or incur higher labor costs, whiohl@d have a material adverse effect on our busjmessilts of operations, financial condit
and liquidity.
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Our long term ability to meet our obligations, t@pay maturing indebtedness or to implement strateigitiatives may be dependent on «
ability to access capital markets in the future atmimprove our operating results.

The adequacy of our liquidity depends on our gbiiit achieve an appropriate combination of opegatinprovements, financing from th
parties and access to capital markets. We may tweeddertake additional financing actions in theited markets in order to ensure that
future liquidity requirements are addressed omtplement strategic initiatives. These actions mmgluide the issuance of additional dek
equity, or the factoring of our accounts receivable

Our access to the capital markets cannot be asaukds dependent on, among other things, thetyahitid willingness of financial institutio
to extend credit on terms that are acceptable torusir suppliers, or to honor future draws on existing lines of credit, and the degre:
success we have in implementing our strategicativgs and improving the results of our EMEA busiand continuing to grow our Na
America business. Over the past several years,ave Increased our use of supplier financing programd the factoring of our accot
receivable in order to improve our working capé#iciency and reduce our costs. If these progratome unavailable or less attractive t
or our suppliers, our liquidity could be adversaffected.

Future liquidity requirements, or our inability &@cess cash deposits or make draws on our lineedit, also may make it necessary for t
incur additional debt. A substantial portion of @ssets is subject to liens securing our indebtsdrfes a result, we are limited in our abilit
pledge our remaining assets as security for additisecured indebtedness.

Our inability to access the capital markets or inadditional debt in the future could have a matesidverse effect on our liquidity
operations, and could require us to consider fumheasures, including deferring planned capitakexjitures, reducing discretionary spenc
selling additional assets and restructuring exjstiabt.

Financial difficulties, work stoppages, supply digstions or economic conditions affecting our maj@E customers, dealers or supplit
could harm our business.

We experienced volatile global industry condition2014, particularly in EMEA and Latin America. Asresult of these industry conditit
and increased competition, our tire unit shipm@m®014 were essentially flat compared to 2013, antdmotive vehicle production and glc
tire industry demand continues to be difficult tegtict.

Although sales to our OE customers account for@pprately 20% of our net sales, demand for our petalby OE customers and produc
levels at our facilities are impacted by automotredicle production. We may experience future ahediin sales volume due to declines in
vehicle sales, the discontinuation or sale of aer@E brands, platforms or programs, increased etitgmn, or weakness in the demand
replacement tires, which could result in us inamgrunderabsorbed fixed costs at our production facilitieslowing the rate at which we i
able to recover those costs.

Automotive production can also be affected by lakmlation issues, financial difficulties or suppijsruptions. Our OE customers cc
experience production disruptions resulting froraittown or supplier labor, financial or supply dfflties. Such events may cause an
customer to reduce or suspend vehicle producti@na Aesult, an OE customer could halt or signifigareduce purchases of our produ
which would harm our results of operations, finahcondition and liquidity.

In addition, the bankruptcy, restructuring or cdigadion of one or more of our major OE customeisalers or suppliers could result in
write-off of accounts receivable, a reduction in purceasfeour products or a supply disruption to ouilfies, which could negatively affe
our results of operations, financial condition digdidity.

Our capital expenditures may not be adequate to mtain our competitive position and may not be impiented in a timely or costffective
manner.

Our capital expenditures are limited by our liqtyidand capital resources and the amount we haviéableafor capital spending is limited
the need to pay our other expenses and to maiatlEiquate cash reserves and borrowing capacity ¢ tnexpected demands that may &
We believe that our ratio of capital expenditui@sadles is lower than the comparable ratio forpwincipal competitors.

Productivity improvements and manufacturing cogbriowements may be required to offset potentialdases in labor and raw material ¢
and competitive price pressures. In addition, a$ phour strategy to increase the percentageres tthat are produced at our loveas
production facilities and to increase our capatityproduce higher margin tires, we may need to mode or expand our facilities. We .
currently planning to build a new manufacturingiligcin the Americas and are undertaking significaxpansion and modernization projec
certain of our manufacturing facilities in the WdtStates, Brazil, Germany and China.

We may not have sufficient resources to implemdahmped capital expenditures with minimal disruptianour existing manufacturil
operations, or within desired time frames and btglgdny disruption to our operations, delay in igmpenting capital improvements
unexpected costs may materially adversely affecboginess and results of operations.
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If we are unable to make sufficient capital expauais, or to maximize the efficiency of the capéapenditures we do make, we may be ur
to achieve productivity improvements, which mayrhaour competitive position, or to manufacture thedpcts necessary to comy
successfully in our targeted market segments. titiad, plant construction and modernization mamperarily disrupt our manufacturi
operations and lead to temporary increases in @atsc

We have a substantial amount of debt, which coulektrict our growth, place us at a competitive digsadtage or otherwise material
adversely affect our financial health.

We have a substantial amount of debt. As of Decer@be2014, our debt (including capital leases) on a constéid basis was approximat
$6.4 billion. Our substantial amount of debt anteotobligations could have important consequerfeasexample, it could:

* make it more difficult for us to satisfy our obligans;

e impair our ability to obtain financing in the futufor working capital, capital expenditures, reskand development, acquisition:
general corporate requirements;

e increase our vulnerability to general adverse eagoo@nd industry conditior

« limit our ability to use cash flows from operatiagtivities in other areas of our business or tarretash to shareholders becaus
would need to dedicate a substantial portion adéHends for payments on our indebtedness;

» limit our flexibility in planning for, or reactingp, changes in our business and the industry ichvivie operate; al

» place us at a competitive disadvantage comparedrtoompetitor:

The agreements governing our debt, including oaditragreements, limit, but do not prohibit, usnfrincurring additional debt and we n
incur a significant amount of additional debt ie tluture, including additional secured debt. If nésbt is added to our current debt levels
ability to satisfy our debt obligations may becomere limited.

Our ability to make scheduled payments on, or finaece, our debt and other obligations will depemd our financial and operati
performance, which, in turn, is subject to ouriabtlo implement our strategic initiatives, prewad economic conditions and certain finan
business and other factors beyond our control.ulf @ash flow and capital resources are insufficienfund our debt service and ot
obligations, we may be forced to reduce or elingnatir share repurchase program and the dividengduorommon stock, reduce or de
expansion plans and capital expenditures, sell nahtessets or operations, obtain additional chpitaestructure our debt. We cannot as
you that our operating performance, cash flow aaital resources will be sufficient to pay our debtigations when they become due.
cannot assure you that we would be able to dispbseaterial assets or operations or restructuredebt or other obligations if necessary
even if we were able to take such actions, thatoudd do so on terms that are acceptable to us.

Any failure to be in compliance with any materiak@vision or covenant of our debt instruments, ormaaterial reduction in the borrowin
base under our revolving credit facility, could hawa material adverse effect on our liquidity andeygations.

The indentures and other agreements governing exurad credit facilities, senior unsecured notes @ur other outstanding indebtedr
impose significant operating and financial resimics on us. These restrictions may affect our ghi operate our business and may limit
ability to take advantage of potential businessoopynities as they arise. These restrictions loait ability to, among other things:

e incur additional debt or issue redeemable prefesteck

e pay dividends, repurchase shares or make certa@n mstricted payments or investme
* incur liens

+ sell asset:

* incur restrictions on the ability of our subsidéswito pay dividends to |

» enter into affiliate transactior

» engage in sale/leaseback transactions

* engage in certain mergers or consolidations osfess of substantially all of our ass

Availability under our first lien revolving credfacility is subject to a borrowing base, which igsbd on eligible accounts receivable
inventory. To the extent that our eligible accouetseivable and inventory decline, our borrowingéwill decrease and the availability ur
that facility may decrease below its stated amoumaddition, if at any time the amount of outstiagdborrowings and letters of credit un
that facility exceeds the borrowing base, we ageired to prepay borrowings and/or cash collateealetters of credit sufficient to elimin
the excess.

Our ability to comply with these covenants or toimein our borrowing base may be affected by evdmgond our control, includii
deteriorating economic conditions, and these eveotdd require us to seek waivers or amendmentoweénants or alternative source:
financing or to reduce expenditures. We cannotrasgau that such waivers, amendments or alterndimnancing could be obtained, ol
obtained, would be on terms acceptable to us.
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A breach of any of the covenants or restrictionata@imed in any of our existing or future financiagreements, including the finant
covenants in our secured credit facilities, coelsuit in an event of default under those agreem8&noish a default could allow the lenders u
our financing agreements, if the agreements soigepto discontinue lending, to accelerate thetedlaebt as well as any other debt to whi
cross-acceleration or crodsfault provision applies, and/or to declare alirbwings outstanding thereunder to be due and peyabaddition
the lenders could terminate any commitments the i@ provide us with further funds. If any of teesvents occur, we cannot assure yot
we will have sufficient funds available to pay irlfthe total amount of obligations that become daea result of any such acceleration, or
we will be able to find additional or alternativendncing to refinance any such accelerated obtigati Even if we obtain additional
alternative financing, we cannot assure you thabitld be on terms that would be acceptable to us.

We cannot assure you that we will be able to rermagompliance with the covenants to which we afgiect in the future and, if we fail to
so, that we will be able to obtain waivers from tanders or amend the covenants.

Our variable rate indebtedness subjects us to iestrrate risk, which could cause our debt serviddigations to increase significantly.

Certain of our borrowings are at variable ratemti#rest and expose us to interest rate risk téfr@st rates increase, our debt service oblige
on the variable rate indebtedness would increasa though the amount borrowed remained the samiehwiould require us to use more
our available cash to service our indebtednessteTt@n be no assurance that we will be able tar émtiee swap agreements or other hed
arrangements in the future, or that existing oureithedging arrangements will offset increasesterést rates. As of December 31, 201
had approximately $2.2 billion of variable rate tebtstanding.

We have substantial fixed costs and, as a result, @perating income fluctuates disproportionatelyittv changes in our net sales.

We operate with significant operating and finand@lerage. Significant portions of our manufactgriselling, administrative and gene
expenses are fixed costs that neither increasdewease proportionately with sales. In additiosigaificant portion of our interest expens
fixed. There can be no assurance that we wouldbbeta reduce our fixed costs proportionately ispanse to a decline in our net sales
therefore our competitiveness could be signifigamtipacted. As a result, a decline in our net setegd result in a higher percentage declir
our income from operations and net income.

We may incur significant costs in connection withuocontingent liabilities and tax matters.

We have significant reserves for contingent lidiled and tax matters. The major categories of auntiegent liabilities include worke
compensation and other employmesifated claims, product liability and other torkiahs, including asbestos claims, and environm
matters. Our recorded liabilities and estimateseatonably possible losses for our contingentlifeds are based on our assessment of pot
liability using the information available to usthe time and, where applicable, any past experianderecent and current trends with respe
similar matters. Our contingent liabilities are b to inherent uncertainties, and unfavorablécjatior administrative decisions could oc
which we did not anticipate. Such an unfavorablesien could include monetary damages, fines oerofienalties or an injunction prohibit
us from taking certain actions or selling certainducts. If such an unfavorable decision were tougcit could result in a material adve
impact on our financial position and results of @piens in the period in which the decision occorsn future periods.

The calculation of our tax liabilities involves dieg with uncertainties in the application of compltax regulations, including with respec
transfer pricing. While we apply consistent trangfecing policies and practices globally, suppwansfer prices through economic stuc
seek advance pricing agreements and joint audttsetextent possible and believe our transfer prioebe appropriate, such transfer prices
related interpretations of tax laws, are occaslgralallenged by various taxing authorities glopalVe have received various tax assessr
challenging our interpretations of applicable taws in various jurisdictions. Although we believe Wwave complied with applicable tax la
have strong positions and defenses and have lealigrbeen successful in defending such claims results of operations could be materi
adversely affected in the case we are unsucceasshe defense of existing or future claims.

If we wish to appeal any future adverse judgmerann of these proceedings, we may be requiredsbgroappeal bond with the relevant cc
If we were subject to a significant adverse judgtmrexperienced an interruption or reduction ia &vailability of bonding capacity, we v
be required to provide letters of credit or postceollateral, which may have a material adveriebn our liquidity.

For further information regarding our contingetilities and tax matters, refer to the Note to@umsolidated Financial Statements, No., 18
Commitments and Contingent Liabilities. For furthieformation regarding our accounting policies wifspect to certain of our conting
liabilities and uncertain income tax positions.erefo ‘item 7. Management's Discussion and Analysis o&féral Condition and Results
Operations — Critical Accounting Policies.”
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We are subject to extensive government regulatitives may materially adversely affect our operatingsults.

We are subject to regulation by the Department @in$portation through the National Highway Traffiafety Administration, or NHTS,
which has established various standards and régnugaapplicable to tires sold in the United Stated tires sold in a foreign country that
identical or substantially similar to tires soldtire United States. NHTSA has the authority to pthe recall of automotive products, incluc
tires, having safety-related defects.

The Transportation Recall Enhancement, Accountgbdind Documentation Act, or TREAD Act, imposesnaious requirements with resy
to the early warning reporting of warranty clainmspperty damage claims, and bodily injury and fatatlaims and also requires t
manufacturers, among other things, to comply wekised and more rigorous tire testing standardsngliance with the TREAD A
regulations has increased the cost of producingdistdbuting tires in the United States. In adulti while we believe that our tires are -
from design and manufacturing defects, it is pdedihat a recall of our tires, under the TREAD Actotherwise, could occur in the future
substantial recall could have a material adverzebn our reputation, operating results and fawdrcondition.

In addition, as required by the Energy Independemzk Security Act of 2007, NHTSA will establish ational tire fuel efficiency consurr
information program. When the related rah@king process is completed, certain tires solidhénUnited States will be required to be rate«
rolling resistance, traction and tread wear. Wthie Federal law will preempt state tire fuel effiecy laws adopted after January 1, 200€
may become subject to additional tire fuel efficgtegislation, either in the United States or ott@untries.

Our European operations are subject to regulatyaid European Union. In 2009, two important regates, the Tire Safety Regulation and
Tire Labeling Regulation, applicable to tires swidhe European Union were adopted. The Tire SaRegulation sets performance stand
that tires for cars and light and commercial trunked to meet for rolling resistance, wet grip brgkpassenger car tires only) and nois
order to be sold in the European Union, and beceffeetive beginning in 2012, with continuing phasleat will become effective throu
2020. The Tire Labeling Regulation applies to alégenger car, light truck and commercial truckstaed requires that consumers be infor
about the tire's fuel efficiency, wet grip and moeharacteristics. Other countries, such as Braaie also adopted tire labeling regulations,
additional countries may also introduce similarulagons in the future.

Tires produced or sold in Europe also have to cgmjith various other standards, including environtaélaws such as REACH (Registrati
Evaluation, Authorisation and Restriction of CheahiSubstances), which regulates the use of chesnigcahe European Union. For exam
REACH prohibits the use of highly aromatic oils tires, which were used as compounding componenispoove certain performan
characteristics.

These U.S. and European regulations, rules addptésiplement these regulations, or other similajufations that may be adopted in
United States, Europe or elsewhere in the futurg require us to alter or increase our capital spendnd research and development plai
cease the production of certain tires, which cdizlde a material adverse effect on our operatingtses

Laws and regulations governing environmental ancupational safety and health are complicated, ohdngguently and have tendec
become stricter over time. As a manufacturing camgpave are subject to these laws and regulatiotts ingide and outside the United Ste
We may not be in complete compliance with such lang regulations at all times. Our costs or lisiesi relating to them may be more thar
amount we have reserved, and that difference mawaierial.

In addition, our manufacturing facilities may be@subject to further limitations on the emissior‘grieenhouse gaseslue to public polic
concerns regarding climate change issues or otingérommental or health and safety concerns. Wik form of any additional regulatic
cannot be predicted, a “cap-and-tradgstem similar to the one adopted in the Europeainricould be adopted in the United States. Anh
“cap-and-trade”system (including the system currently in placetie European Union) or other limitations imposedtba emission ¢
“greenhouse gasestould require us to increase our capital expenglfutuse our cash to acquire emission credits druotsre ou
manufacturing operations, which could have a maltedverse effect on our operating results, fir@rendition and liquidity.

Compliance with the laws and regulations describbdve or any of the myriad of applicable foreigedéral, state and local laws
regulations currently in effect or that may be addpn the future could materially adversely affeat competitive position, operating rest
financial condition and liquidity.
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The arbitration proceedings we have brought to dib® our global alliance with SRI and the terms amabnditions of the existing glob
alliance agreements with SRI could require us to keaa substantial payment to acquire SRIinterest in our European and North Americi
joint ventures.

We have commenced arbitration proceedings seekiaglissolution of our global alliance with SRI, dagas and other appropriate re
Subject to those arbitration proceedings, undeettigting global alliance agreements between usSiigd SRI would have the right to reqt
us to purchase its ownership interests in GDTE @BAI'NA if certain triggering events have occurreailiding certain bankruptcy evet
changes in control of Goodyear or breaches of thbafj alliance agreements. Any payment requiredbdomade to SRI in respect of
dissolution of the global alliance, which could dféset by payments to us for damages, or pursumantexit under the terms of the glc
alliance agreements could be substantial. If theusrhof such a payment exceeds our current expaesatwe cannot assure you that
operating performance, cash flow and capital ressivould be sufficient to make such a paymenif ove were able to make the paym
that there would be sufficient funds remaining atisfy our other obligations. For further infornaatiregarding our global alliance with S
including the events that could trigger SRI's eights, refer to “Item 1. Business. DescriptionGodyear’s Business - Global Alliance.”

We may be adversely affected by any disruptiorinfailure of, our information technology systems.

We rely upon the capacity, reliability and secuityour information technology, or IT, systems asr@ll of our major business functic
including our research and development, manufawurietail, financial and administrative functiolge also face the challenge of suppot
our older systems and implementing upgrades wheassary. Our security measures are focused ornréivergion, detection and remedia
of damage from computer viruses, natural disasterauthorized access, cyber attack and other sigigauptions. We may incur signific:
costs in order to implement the security measuraswe feel are necessary to protect our IT systétasever, our IT systems may renr
vulnerable to damage despite our implementaticsgeobirity measures that we deem to be appropriate.

Any system failure, accident or security breaclolaing our IT systems could result in disruptionsour operations. A material breach in
security of our IT systems could include the thafiour intellectual property or trade secrets, tiegly impact our manufacturing or ret
operations, or result in the compromise of persarfairmation of our employees, customers or supgli€o the extent that any system fail
accident or security breach results in disruptitm®ur operations or the theft, loss or disclosofieor damage to, our data or confider
information, our reputation, business, resultsg#rations and financial condition could be matgriativersely affected.

If we are unable to attract and retain key persormair business could be materially adversely affedt

Our business substantially depends on the contiseedce of key members of our management. The dbgbe services of a significe
number of members of our management could haveterimaadverse effect on our business. Our futuceesss will also depend on our ab
to attract and retain highly skilled personnel,tsas engineering, marketing and senior managenraf¢sgsionals. Competition for the
employees is intense, and we could experiencecdiffi from time to time in hiring and retaining tipersonnel necessary to support
business. If we do not succeed in retaining ourecremployees and attracting new high quality eygés, our business could be mater
adversely affected.

We may be impacted by economic and supply disrupgtiassociated with events beyond our control, sashwar, acts of terror, politici
unrest, public health concerns, labor disputes catoral disasters.

We manage businesses and facilities worldwide.f@cilities and operations, and the facilities ampgmtions of our suppliers and custorr
could be disrupted by events beyond our contrathsas war, acts of terror, political unrest, pulblealth concerns, labor disputes or na
disasters. Any such disruption could cause delayise production and distribution of our produats ¢ghe loss of sales and customers. We
not be insured against all such potential lossés idinsured, the insurance proceeds that we vecsiay not adequately compensate us f
of our losses.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

ITEM 2. PROPERTIES.
We manufacture our products in 50 manufacturingifi@s located around the world including 15 pkint the United States.

N ORTH A MERICA M ANUFACTURING F ACILITIES . North America owns or leases and operatesna8ufacturing facilities in the Unit
States and Canada.

*9 tire plants ( 7 in the United States and Zanada
*4 chemical plant:
*1 tire mold plant
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*1 tire retread plar
» 2 aviation retread plants, a
1 mix plantin Canad

These facilities have floor space aggregating apprately 21 million square feet.

E UROPE, M IDDLE E AST A ND A FRICA M ANUFACTURING F ACILITIES . EMEA owns or leases and operatesriahufacturing facilities |
9 countries, including:

» 14 tire plants

*1 tire mold and tire manufacturing machine faci
»1 aviation retread plant, a

1 mix plant

These facilities have floor space aggregating apprately 18 million square feet.

L ATIN A MERICA M ANUFACTURING F ACILITIES . Latin America owns and operates 6 manufacturdagifies in 5 countries, includingtire
plants and 1 tire retread plant. These faciliti@gehfloor space aggregating approximately 5 rmlBguare feet.

A SIA P ACIFIC M ANUFACTURING F ACILITIES . Asia Pacific owns and operates 8 manufacturingiti@s in 6 countries, including fire
plants and 1 aviation retread plant. These faeditiave floor space aggregating approximately lliomsquare feet.

P LANT U TiLIZATION . Our worldwide tire capacity utilization rate wagproximately 85% during 2014 compared to approteige80%in
2013 and 77% in 2012 . The improvement in our 20tliation is due primarily to the closure of onEour Amiens, France manufactur
facilities, which decreased our total capacity ppraximately 6 million units. The nowtosed Amiens, France facility had been operatit
reduced production levels in prior years, pending tlosure of the facility. The reported capadcitifization is an overall average for
Company. Our utilization rate can vary significgriietween product lines, such as high-value-addddaw-valueadded tires or consumer ¢
commercial tires, and can also vary between busisegments.

O THER F ACILITIES . We also own and operate two research and develapfacilities and technical centers, and eiglet proving ground
We lease our Corporate and North America headgqsamesearch and development facility and techrgeater in Akron, Ohio. We oper:
approximately 1,200 retail outlets for the saleof tires to consumer and commercial customersoappately 60tire retreading facilities a
approximately 17@varehouse distribution facilities. Substantially @l these facilities are leased. We do not conrsaigy one of these leas
properties to be material to our operations. Fatitemhal information regarding leased propertiesfer to the Notes to the Consolide
Financial Statements No. 12, Property, Plant andgbgent and No. 13, Leased Assets.

ITEM 3. LEGAL PROCEEDINGS.
Asbestos Litigatior

We are currently one of numerous defendants inl legaeedings in certain state and Federal conwslving approximately 73,806laimant:
at December 31, 201#lating to their alleged exposure to materialstaming asbestos in products allegedly manufactimeds or asbest
materials present at our facilities. We manufaatuesmong other things, rubber coated asbestos ghektt materials from 1914 through 1
and aircraft brake assemblies containing asbestdsrials prior to 1987. Some of the claimants adependent contractors or their emplo
who allege exposure to ashestos while working aaiteof our facilities. It is expected that in sbstantial portion of these cases there wi
no evidence of exposure to a Goodyear manufacfunedlict containing asbestos or asbestos in oditieei The amount expended by us
our insurers on defense and claim resolution wascagmately $20 million during 2014 The plaintiffs in the pending cases allege thay
were exposed to asbestos and, as a result of spdswae, suffer from various respiratory diseasedyding in some cases mesothelioma
lung cancer. The plaintiffs are seeking unspecif@tual and punitive damages and other relief. &abditional information on asbes
litigation, refer to the Note to the Consolidatadancial Statements No. 18, Commitments and Coaetihgiabilities.
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Marine Hose Investigatior

In May 2007, the United States Department of Jast#mtitrust Division, announced that it had exedusearch and arrest warrants agai
number of companies and their executives in cofmeetith an investigation into allegations of prifieing in the marine hose industry. \
received a grand jury document subpoena in May 28@fing to that investigation. We have also reegia similar request for informati
from European antitrust authorities in connectidthva similar investigation of the marine hose isily in Europe. In addition, in Noveml
2007, the Brazilian antitrust authority notified @lyear's Brazilian subsidiary that it was a panyat civil investigation into alleged anti-
competitive practices in the marine hose indusiriazil. Based on our review, we continue to hai€&oodyear and its subsidiaries did
engage in unlawful conduct which is the subjedhef investigations described above. None of Goadyesecutives have been named in
criminal complaint; and no arrest or search wagdnrsive been executed against any of our execusivasany of our facilities in connecti
with these investigations. We are cooperating Wit8., European and Brazilian authorities.

Brazilian Tax Assessmen

In September 2011, the State of Sao Paulo, Breaileid an assessment to us for allegedly impropeagtgg tax credits for valuadded taxe
paid to a supplier of natural rubber during thequkfrom January 2006 to August 2008. The assessnmetuding interest and penalties, to
92 million Brazilian real (approximately $35 millig. We have filed a response contesting the assegsand are defending this matter.

African Investigations

In June 2011, an anonymous source reported, throughonfidential ethics hotline, that our majorityned joint venture in Kenya may hi
made certain improper payments. In July 2011, apl@yee of our subsidiary in Angola reported thatikir improper payments may have b
made in Angola. Outside counsel and forensic ademts were retained to investigate the alleged apgr payments in Kenya and Ang:
including our compliance in those countries with th.S. Foreign Corrupt Practices Act. We do notelvel that the amount of the payment
guestion in Kenya and Angola, or any revenue oratpey income related to those payments, are nadteriour business, results of operati
financial condition or liquidity.

As a result of our review of these matters, we hayelemented, and are continuing to implement, appate remedial measures and t
voluntarily disclosed the results of our initiavestigation to the U.S. Department of Justice &edSecurities and Exchange Commission
are cooperating with those agencies in their rewwéthese matters. In January 2015, the Departofedstice notified us that it has closec
inquiry into this matter and does not plan to fiteninal charges against us.

As a result of ongoing discussions with the Semgiand Exchange Commission, we recorded a char§g6omillion in connection with the
matters in the third quarter of 2014.

Greek Labor Cases

Approximately 32(former employees of a factory in Thessaloniki, Geethat was closed in 1996 sued Goodyear Dunlags FHiellas S.A.1.(
(“Goodyear Dunlop Greece"3eeking compensation in arrears alleging the aleseficconsultation prior to the closure under agtile
European law. In March 2013, the former employdss filed a separate claim for severance payménisng the fourth quarter of 2014,
entered into settlement agreements with the foremeployees with an aggregate value of approximai2ly million ($32 million), whicl
includes salaries in arrears, related payroll tageserance and related expenses. In the fourttiequat 2014, we made payments pursua
the settlement agreements totalint6€million ($20 million). The remaining scheduledyments are due in installments through 201
addition, Goodyear Dunlop Greece may be requirguhtosocial security contributions of approximatéhl million ( $13 million). We do nc
expect this matter to materially affect our futoesults of operations, financial position or caskvé.

Amiens Labor Claims

Approximately 720 former employees of the closedidma, France manufacturing facility have asserteshgful termination or other clair
totaling €98 million ( $119 millior) against Goodyear Dunlop Tires France. In Jan@atb, these claims were dismissed without preju
The former employees may re-file these claims withio years. In the event these claims aréled-or additional claims are asserted ag:
us, we intend to vigorously defend ourselves amshoestimate the amounts, if any, that we maynaitely pay in respect of such claims.

SRI Arbitration Proceeding
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We have learned that our joint venture partner,, 88 engaged in anticompetitive conduct that weclealed warrants the dissolution of
global alliance with SRI. On January 10, 2014, veenmenced arbitration proceedings in the Internaticd@ourt of Arbitration of th
International Chamber of Commerce seeking the tliisa of the global alliance, damages and otherregriate relief. On March 26, 20:
SRI filed its answer and counterclaims to our raguer arbitration. SRE counterclaims allege various breaches of the afjlabiance
agreements by us and seek damages and other Vé&dielieve that our claims and defenses are miexit® and will vigorously prosecute thi
claims and defend ourselves; however, arbitratioaubject to uncertainties which make it diffictdtpredict the timing and outcome of
proceedings. We do not anticipate that the reswiuti the arbitration proceedings will have a mateadverse impact on our customers, re
of operations or liquidity.

Texas Environmental Matter

On October 28, 2014, the Texas Commission on Enmental Quality (“TCEQ”)notified us that it was pursuing an enforcementoa
alleging that we failed to renew timely a requigggmit at our Beaumont, Texas chemical facility. EXCoriginally was seeking a penalty
approximately $130,000. On January 28, 2015, weived a revised notice from the TCEQ that it is neeeking a penalty of less tt
$100,000.

Other Matters

In addition to the legal proceedings described aboxarious other legal actions, indirect tax assess$s, claims and governmel
investigations and proceedings covering a wide easigmatters are pending against us, includingrdaand proceedings relating to sev
waste disposal sites that have been identifiechbylUnited States Environmental Protection Agenay similar agencies of various states
remedial investigation and cleanup, which sitesensltegedly used by us in the past for the dispokahdustrial waste materials. Basec
available information, we do not consider any saction, claim, investigation or proceeding to beeral, within the meaning of that term
used in Item 103 of RegulationkKSand the instructions thereto. For additional infation regarding our legal proceedings, refehtNote t
the Consolidated Financial Statements No. 18, Camaerits and Contingent Liabilities.
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PART II.

ITEM 5. MARKET FOR REGISTRANT S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER
PURCHASES OF EQUITY SECURITIES.

The principal market for our common stock is theNPMQ Global Select Market (Stock Exchange Symbdl).G

Information relating to the high and low sale psic# shares of our common stock and dividends detlan our common stock appears u
the caption “Quarterly Data and Market Price Infation” in Item 8 of this Annual Report at page 115, anishé®rporated herein by referer
Under our primary credit facilities we are permitt® pay dividends on our common stock as longaslefault will have occurred and
continuing, additional indebtedness can be incuargder the credit facilities following the paymeantd certain financial tests are satisfied
May 29, 2014, we announced an increase in the eflyadash dividend on our common stock to $0.06spare from $0.05 per share, begini
on September 2, 2014. At December 31, 2014 , thene 16,598 record holders of the 269,483,5tares of our common stock tl
outstanding.

The following table presents information with resp® repurchases of common stock made by us dtiimghree months end@&@kcember 3:
2014 .

Approximate Dollar

Total Number of Value

Shares Purchased as  of Shares that May

Part of Publicly Yet Be Purchased

Total Number of Average Price Paid Announced Plans or Under the Plans or

Period Shares Purchased (1) Per Share Programs Programs (2)

10/1/14-10/31/14 15,52( $ 20.81 — % 366,702,86

11/1/14-11/30/14 3,287,001 25.3i 3,287,001 283,310,77

12/1/14-12/31/14 2,448,80! 27.2C 2,448,80! 216,702,88
Total 5,751,32 g 26.14 5,735,80"

(1) Total number of shares purchased as part otcoommon stock repurchase program and delivered toyuemployees as payment for
exercise price of stock options and the withholdaeges due upon the exercise of stock optionsevésting or payment of stock awards.

(2) On September 18, 2013, the Board of Directathaized $100 million for use in our common stoegurchase program. On May 27, 2(
the Board of Directors approved an increase in slugthorization to $450 million. This program exgiren December 31, 2016. We inten
repurchase shares of common stock in open magstdctions in order to offset new shares issuedrueglity compensation programs an
provide for additional shareholder returns. Durthg three month period ended December 31, 2014epgrchased 5,735,809 shares ¢
average price, including commissions, of $26.15share.

Set forth in the table below is certain informati@garding the number of shares of our common stisgkwere subject to outstanding st
options or other compensation plan awards at Deeefth, 2014.

EQUITY COMPENSATION PLAN INFORMATION

Number of Shares
Remaining Available for

Number of Shares to be Weighted Average Future Issuance under
Issued upon Exercise of Exercise Price of Equity Compensation
Outstanding Options, Outstanding Options, Plans (Excluding Shares
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
@ (b) (©)
Equity compensation plans approved by shareholds 10,350,63 $ 16.7¢ 9,954,31 (1)
Equity compensation plans not approved by
shareholders — — —
Total 10,350,63 ¢ 16.7¢ 9,954,31

(1) Under our equity-based compensation planspuprhaximum of 976,72@erformance shares in respect of performance meeading o
or subsequent to December 31, 2014, 103,492 sbatene-vested restricted stock and 482,1&3tricted stock units have been awarde
addition, up to 36,555hares of common stock may be issued in respeabeadeferred payout of awards made under our eqoitypensatic
plans. The number of performance shares indicasdnaes the maximum possible payout that may beeéaturing the relevant performal
periods.
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ITEM 6. SELECTED FINANCIAL DATA.
Year Ended December 31,(1)
(In millions, except per share amounts) 2014(2) 2013(3) 2012(4) 2011(5) 2010(6)
Net Sales $ 18,13¢ $ 19,54C $ 20,99: $ 22,767 $ 18,83:
Net Income (Loss) 2,521 675 237 417 (169
Less: Minority Shareholders’ Net Income 69 46 25 74 52
Goodyear Net Income (Loss) $ 2,45; % 62¢ $ 21z % 342 ¢ (21¢€)
Less: Preferred Stock Dividends 7 29 29 22 —
Goodyear Net Income (Loss) available to Common &talders $ 2,44 3 60C $ 18 $ 321 $ (21¢)

Goodyear Net Income (Loss) available to Common &faders
— Per Share of Common Stock:

Basic $ 9.1z § 244 % 0.7t $ 132 $ (0.89)

Diluted $ 8.7¢ $ 228 % 074 $ 1.2¢ $ (0.89)
Cash Dividends Declared per Common Share $ 02z $ 0.0 $ — % — 3 =
Total Assets $ 18,10¢ $ 17,527 $ 16,97 $ 17,62¢ $ 15,63(
Long Term Debt and Capital Leases Due Within OnarYe 14¢ 73 96 15€ 18¢
Long Term Debt and Capital Leases 6,21¢ 6,162 4,88¢ 4,78¢ 4,31¢
Goodyear Shareholders’ Equity 3,61( 1,60¢ 37C 74¢ 644
Total Shareholders’ Equity 3,84t 1,86¢ 62= 1,015 921

(1) Refer to “Basis of Presentation” and “Principles @bnsolidation”in the Note to the Consolidated Financial Stateséwo. 1
Accounting Policies.

(2) Goodyear net income in 2014 included net charges-ax and minority of $323 million due to changeghe exchange rate of 1
Venezuelan bolivar fuerte against the U.S. dolfationalization charges, including accelerated éeption and asset writaffs;
curtailment and settlement losses related to pangens in North America and the UK; charges reldtelabor claims with respect
a previously closed facility in Greece; chargesated to a government investigation in Africa; ahe settlement of certain indirect
claims in Latin America. Goodyear net income in 2@lso included net gains afterxx and minority of $1,985 million resulting frc
discrete income tax items, including the releassubistantially all of the valuation allowance om pat deferred U.S. tax assets anc
gains on assets sales.

(3) Goodyear net income in 2013 included net chargesax and minority of $156 million due to the devaloa of the Venezuel:
bolivar fuerte against the U.S. dollar; rationdii@a charges, including accelerated depreciatiott asset writesffs; and charge
related to labor claims with respect to a previpusbsed facility in Greece. Goodyear net incom&04 3 also included net gains after
tax and minority of $59 million resulting from caim foreign government tax incentives, tax law demand interest earned
favorable tax judgments; insurance recoveries fitwad in Thailand; and gains on asset sales.

(4) Goodyear net income in 2012 included net charges-ax and minority of $325 million due to rationalima charges, includir
accelerated depreciation and asset woife: charges related to the early redemption ditdend a credit facility amendment
restatement; charges related to labor claims veipect to a previously closed facility in Greedgarges related to a tornado in
United States; settlement charges related to aigreptan; discrete charges related to income taaed;charges related to a strik
South Africa. Goodyear net income in 2012 alsoudet net gains aftéax and minority of $35 million related to insuranecoverie
for a flood in Thailand and gains on asset sales.

(5) Goodyear net income in 2011 included net charges-@ix and minority of $217 million due to rationalima charges, includir
accelerated depreciation and asset waffs; charges related to the early redemption ot;deharges related to a flood in Thailand;
charges related to a tornado in the United St@&@esdyear net income in 2011 also included net gaftestax and minority of $5
million from the benefit of certain tax adjustmeatsd gains on asset sales.

(6) Goodyear net loss in 2010 included net charges-&keand minority of $445 million due to rationalima charges, includir
accelerated depreciation and asset write-offsgéwaluation of the Venezuelan bolivar fuerte agaims U.S.
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dollar; charges related to the early redemptiodledft and a debt exchange offer; charges relatéldetalisposal of a building in t
Philippines; a one-time importation cost adjustmenpplier disruption costs; a charge related ttaan regarding the use of value-
added tax credits in prior periods; and chargestedlto a strike in South Africa. Goodyear net lims2010 also included net ga
aftertax and minority of $104 million from gains on assales; favorable settlements with suppliers;reurance recovery; and
benefit of certain tax adjustments.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS.

OVERVIEW

The Goodyear Tire & Rubber Company is one of theldvs leading manufacturers of tires, with one of thestmecognizable brand name
the world and operations in most regions of theldvowe have a broad global footprint with 50 mamtdfieing facilities in 22countries
including the United States. We operate our busitte®ugh four operating segments representingemional tire businesses: North Amer
Europe, Middle East and Africa; Latin America; aksla Pacific.

We experienced volatile global industry conditiam®014, including economic weakness in EMEA, marttirly in the fourth quarter of 201
economic and political volatility in Latin Americgarticularly in Brazil and Venezuela; and slowigipwth in Asia Pacific. In addition, v
were also impacted by the strengthening of the do8ar against most foreign currencies.

Despite these challenging industry and economiditions, we produced record segment operating ircofi$1,712 million in 2014, includii
record segment operating income of $803 millionNiorth America. These 2014 results were deliveredtign unit shipments that we
essentially flat compared to 2013. In 2014, weizedl approximately $454 million of cost savinggliming raw material cost saving meas
of approximately $269 million, which exceeded thgpact of general inflation. Our raw material catsreased by approximately 9% in 2
compared to 2013.

In the first quarter of 2014, we made contributiafisb1,167 million to fully fund our hourly U.S. psion plans and, in accordance with
master collective bargaining agreement with thetéthiSteelworkers, the hourly U.S. pension plansewigzen to future accruals effect
April 30, 2014. We have now fully funded substalhtiall of our U.S. pension plans. The successfdaortion of our pension strategy \
improve our earnings and cash flows from operattvities and provide greater transparency to wuderlying tire business. Refer
“Pension and Benefit Plans” for additional inforiat

In the first quarter of 2014, we closed one of manufacturing facilities in Amiens, France andthie fourth quarter of 2014, we ceased
remaining farm tire production in EMEA. As a resaftthese actions, we expect annualized cost sawfigpproximately $75 million, wi
savings of $55 million realized in 2014. These sgsirealized in 2014 are in addition to the $45H0iani of costs savings referred to above.

Net sales wer$18,138 million in 2014 , compared to $19,540 roiilin 2013. Net sales decreased in 2014 due to unfavoraldégfocurrenc
translation, primarily in Latin America, lower sala other tire-related businesses, primarily tmedty chemical sales in North America, ai
decline in price and product mix, primarily in EMEAs a result of the impact of lower raw materiadts on pricing. Product mix was &
negatively impacted by lower OTR tire sales.

For the year ended December 31, 2014 , Goodyeancmhe was $2,452 million , compared to Goodyearimcome of $629 million in 2013
and Goodyear net income available to common shitetsowas $2,445 million , or $8.78compared to Goodyear net income availab
common shareholders of $600 million , or $2.28 2013. The increase in Goodyear net income in 2014 coetp 2013 was driven by |
income tax benefits of $1,834 million due primarity the release of substantially all of the valmatallowance on our net U.S. deferred
assets and to higher segment operating income.

Our total segment operating income for 2014 wag % million , compared to $1,580 million in 2018he $132 million, or 8.4%increase i
segment operating income was due primarily to dirdeen raw material costs of $553 million, primgrin EMEA and North America, whic
more than offset the effect of lower price and picidnix of $376 million, and lower conversion cosfs$101 million. These improveme
were partially offset by unfavorable foreign cumgrranslation of $77 million, primarily in Latin rAerica, and higher selling, administra
and general expense (“SAG”") of $59 million, prinhain EMEA and Latin America. Refer to "Results @perations — Segment Information”
for additional information.
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In order to drive future growth and address thatilel economic environment, we remain focused arkey strategies:
»  Continuing to focus on markegck product developme
» Taking a selective approach to the market, targginofitable segments where we have competitivaathge:

e Improving our manufacturing efficiency and creatiag advantaged supply chain focused on reducingtatat delivered cosi
optimizing working capital levels and deliveringsbé industry customer service;

» Focusing on cash flow to provide funding for oupita allocation plan described below; i
« Building top talent and tean

In May 2014, we updated our shareholder return narogthat is part of our 2012016 capital allocation plan to increase the quigrieast
dividend on our common stock by 20% to $0.06 pareland to increase our share repurchase prograd83sy million to allow us to acqui
up to $450 million of our common stock through 200&iIr capital allocation plan also provides foritapexpenditures, pension funding i
debt repayments, and restructuring payments. Reféiquidity and Capital Resources — Overview” fadditional information.

Pension and Benefit Plans

At December 31, 2014, our unfunded global pensiability was $714 million, which was principally tebutable to our notJ.S. pensio
plans. At December 31, 2013, our unfunded globakjoa liability was $1,855 million, including appimately $1,100 million attributable
our hourly U.S. pension plans.

Our U.S. pension strategy includes the accelerdeding of pension plans in conjunction with sigeaitly reducing exposure in 1
investment portfolio of those plans to future eguitarket movements. The fixed income investmenis fog these plans are designed to o
the subsequent impact of discount rate movementiseoplans’ benefit obligation so that the fundedus remains stable.

During the first quarter of 2014, we contributed I8 million in cash to fully fund the hourly U.Bension plans. In addition, we mi
contributions of $868 million during the first qoar of 2013 to fully fund our frozen U.S. pensidans. Consistent with our pension strat
we transitioned those planasset allocations to a portfolio of substantiallyfiaed income securities designed to offset anpsequent chang
in discount rates.

As a result of fully funding these plans in thesfiquarter of 2014, pension benefits for hourlyoagdes covered by the USW collec
bargaining agreement who participate in the hoWrlg. pension plans were frozen effective April 3014 and these associates now re«
Company contributions to a defined contributionnpteeginning on May 1, 2014. As a result of the aatfreeze, we recognized a curtailn
charge of $33 million in 2014.

We expect these actions will provide stability tor dunded status, improve our earnings and opeayatiesh flow, and provide gree
transparency to our underlying tire business.

The net actuarial losses in Accumulated Other Cetmgmsive Loss (“AOCL"yelated to the U.S. pension plans increased by $2iflibn,
including $285 million from updated life expectarassumptions reflecting future mortality improvenselmased on recently published actu
tables.

Globally, we expect our 2015 net periodic pensiost ¢o be approximately $125 million to $175 mitlio

Liquidity

At December 31, 2014 , we had $2,161 million intCasd Cash Equivalents as well as $2,317 millibaonused availability under our varic
credit agreements, compared to $2,996 million a6 million, respectively, at December 31, 2013he decrease in cash and ¢
equivalents of $835 million was driven by pensiomtcibutions and direct payments of $1,338 millaomd capital expenditures of $923 milli
including expenditures for the modernization angamsion of our United States, Brazil, Germany ahéh& manufacturing capacity. Th
decreases were partially offset by net income ¢b&R million, which included a non-cash deferred hanefit of $1,970 million and nocast

depreciation and amortization expense of $732 onilland net borrowings of $309 million. We belig¢kiat our liquidity position is adequate
fund our operating and investing needs in 2015tammtovide us with flexibility to respond to furthehanges in the business environment.

New Products

Globally, we launched 17 new consumer tires anthe€& commercial tires in 2014. Refer to “ltem 1. Bess”for a discussion of new tir
launched in each of our business units.
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Outlook

We expect that our fulfear tire unit volume for 2015 will be up 1% to 2Z¥mpared to 2014. We also expect cost savings te than offse
general inflation in 2015. Based on current spt#gawe expect foreign currency translation to tiegly affect segment operating income
approximately $180 million in 2015 compared to 2014

Based on current raw material spot prices, forftitleyear of 2015, we expect our raw material cosié be approximately 14% lower th
2014, and we expect the benefit of lower raw malerdsts to more than offset declines in price prmtluct mix. However, natural a
synthetic rubber prices and other commodity pritage experienced significant volatility, and thisimate could change significantly base:
fluctuations in the cost of these and other key raaterials. We are continuing to focus on price prmbuct mix, to substitute lower c
materials where possible and to work to identifgdiddnal substitution opportunities, to reduce #meount of material required in each tire,
to pursue alternative raw materials.

Refer to “ltem 1A. Risk Factorsfor a discussion of the factors that may impact business, results of operations, financial cooditdi
liquidity and “Forward-Looking Information — Safedrbor Statement” for a discussion of our use ofvévd-looking statements.

RESULTS OF OPERATIONS — CONSOLIDATED

All per share amounts are diluted and refer to Ggeatt net income available to common shareholc

2014 Compared to 2013

For the year ended December 31, 2014 , Goodyeancmine was $2,452 million , compared to net incah&629 million in 2013 For the
year endeecember 31, 2014 , Goodyear net income availabt®mmon shareholders was $2,445 million , or $@&8share, compared
Goodyear net income available to common sharet®lofe$600 million , or $2.28er share, in 2013. The increase in Goodyear getie an
Goodyear net income available to common sharehwlide2014 was driven by net income tax benefit§h834 million, due primarily to ti
release of substantially all of the valuation akbmwe on our net U.S. deferred tax assets and behgggment operating income.

Net Sales

Net sales ir2014 of $ 18,138 million decreased $1,402 milljoor 7% , compared to $19,540 million in 20d3e primarily to unfavorah
foreign currency translation of $571 million, priritgin Latin America, lower sales in other tirelated businesses of $407 million, primaril
North America, due to a decrease in the voluméiinf-party chemical sales, a decline in price and prochig of $374 million, primarily il
EMEA, as a result of the impact of lower raw matkdosts on pricing, and lower tire volume of $5iflion. Product mix was also negativi
impacted by lower OTR tire sales. Consumer and ceroia net sales in 2014 were $10,510 million ai®%B49 million, respectivel
Consumer and commercial net sales in 2013 were®&@0nillion and $4,113 million, respectively.

The following table presents our tire unit salestfe periods indicated:

Year Ended December 31,

(In millions of tires) 2014 2013 % Change

Replacement Units

North America (U.S. and Canada) 43.C 42.¢ 0.2%

International 69.¢ 69.C 1.2%
Total 112.¢ 111.¢ 0.S%

OE Units

North America (U.S. and Canada) 18.1 18.¢ (3.7%

International 31.C 31.€ (1.9%
Total 49.1 50.£ (2.6)%

Goodyear worldwide tire units 162. 162.: (0.2%

The decrease in worldwide tire unit sales of 0.8ioni units, or 0.2% , compared to 2013 , includedecrease of 1.3 millio®E units, o
2.6% , primarily in the Latin America consumer businedsyen primarily by weaker consumer OE vehicle durction in Brazil and ot
selective fitment strategy. Replacement tire volunweased 1.0 million units, or 0.9%primarily in the Latin America consumer busin
driven by overall industry growth. Consumer and omrcial unit sales in 201vere 147.4 million and 12.6 million, respectiveyonsume
and commercial unit sales in 2013 were 147.5 milaod 12.7 million, respectively.
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Cost of Goods Sold

Cost of goods sold (“CGS”) was $13,906 million 12 , decreasing $1,516 million , or 9.8% , com@dos$15,422 million in 2013CGS wa
76.7% of sales in 2014 compared to 78.9% of sal@913 . CGS in 201decreased due to lower raw material costs of $58Bm primarily
in EMEA and North America, lower costs in othee#ielated businesses of $439 million, primarily inrtloAmerica due to a decrease in
volume of thirdparty chemical sales, the effect of foreign curyetnanslation which reduced costs by $420 milliprignarily in Latin Americe
and lower conversion costs of $101 million. Coni@rosts were favorably impacted by lower pensiosts and lower undesorbed fixe
overhead costs of approximately $58 million. CG2@14 included pension expense of $123 million uekog the pension curtailment ¢
settlement charges described below, which decrdesed$222 million in 2013, due primarily to lowamortization of actuarial losses resul
from 2013 actuarial gains related to our North Aiceer plans and the freeze of our hourly U.S. penplans.

CGS in 2014 included a pension curtailment los$3# million ($32 million aftettax and minority) as a result of the accrual fregzpensio
plans in North America and a pension settlemerg tfs$5 million ($4 million aftetax and minority) related to lump sum paymentsettle
certain liabilities for our U.K. pension plans. C&S52014 also included charges for acceleratededégion of $7 million ($5 million aftetax
and minority) compared to $23 million ($17 milliaftertax and minority) in 2013, primarily related to tblesure of one of our manufactur
facilities in Amiens, France. CGS also includedisgy from rationalization plans of $66 million, which $48 million related to the closure
one of our manufacturing facilities in Amiens, Fearand our exit of the farm tire business in EMEA.

Selling, Administrative and General Expense

Selling, administrative and general expense (“SA@ds $2,720 million in 2014 , decreasing $38 milljcor 1.4% , compared 2,758 millior
in 2013 . SAG was 15.0% of sales in 2014, compa&oetl4.1% in 2013 The decrease in SAG was due to the effect ofigoreurrenc
translation which reduced costs by $74 million &wler incentive compensation costs of $35 millipartially offset by higher advertising ¢
marketing costs of $28 million, primarily in EMEAnd inflationary cost increases in wages and benaifid other costs. SAG in 2014 inclu
pension expense of $52 million, compared to $63ionilin 2013, primarily related to North AmericaAS also included savings frc
rationalization plans of $18 million, of which $7illion related to the closure of one of our mantfiaing facilities in Amiens, France and
exit of the farm tire business in EMEA.

Rationalizations

To maintain global competitiveness, we have implated rationalization actions over the past sevgeals to reduce excess and hagis
manufacturing capacity and to reduce selling, adstrative and general expenses through associadchant reductions. We recorded
rationalization charges of $95 million in 2014 ($88lion aftertax and minority). Net rationalization charges ut# charges of $74 million 1
associate severance and idle plant costs, partidifet by pension curtailment gains of $22 millioelated to the closure of one of

manufacturing facilities in Amiens, France. Ratilimgtion actions initiated in 2014 primarily contgid of manufacturing headcount reduct
related to EMEA's plans to improve operating efficly. In addition, EMEA, Latin America and Asia Hiacalso initiated plans to reduce S,
headcount.

We recorded net rationalization charges of $58ionilin 2013 ($41 million aftetax and minority). Rationalization actions initidten 201!
consisted primarily of manufacturing headcount cdidms related to EMEA's plans to improve efficigrand reduce manufacturing capacit
certain Western European countries. In additiona Aacific also initiated plans primarily relatity SAG headcount reductions and the cla
of retail facilities in Australia and New Zealand.

Upon completion of the 201@lans, we estimate that annual segment operataaia will improve by approximately $18 million ($4illion
CGS and $14 million SAG). The savings realizeddd£2from rationalization plans totaled $84 millig66 million CGS and $18 million SA(
including $55 million related to the closure of oofeour manufacturing facilities in Amiens, Frarmed our exit of the farm tire busines:
EMEA.

For further information, refer to the Note to therSolidated Financial Statements No. 2, Costs Astt with Rationalization Programs.
Interest Expense

Interest expense was $428 million in 2014 , indrep$36 million compared to $392 million in 2013 he increase relates primarily to hig
average debt balances of $6,765 million in 2014 pmzmed to $6,330 million in 2013 and an increasavierage interest rates to 6.42%2Dil 2
compared to 6.19% in 2013 . Interest expense i 2&ds favorably impacted by $6 million related tcenatst recovered on the settlemer
indirect tax claims in Latin America.
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Other Expense

Other Expense in 2014 was $302 million , increa§i2@5 million from $97 million in 2013 The increase in Other Expense reflects highe
foreign currency exchange losses, which were $2il®bmin 2014 compared to $118 million in 2013.& mcrease was due primarily to los
resulting from changes in the exchange rate olimeezuelan bolivar fuerte against the U.S. dolfa8200 million ($175 million aftetax ant
minority) in 2014 compared to $115 million ($92 loih aftertax and minority) in 2013. For further discussion\¢enezuela, refer to "ltem
Management's Discussion and Analysis of Finanataddtion and Results of Operations — Liquidity a@alpital Resources."

Other Expense reflected interest income of $28ianilfor 2014, compared to interest income of $4llioni in 2013. Interest income consi
primarily of amounts earned on cash deposits. éstancome in 2014 also included $10 million earaedhe settlement of indirect tax cla
and in 2013 also included $11 million earned orofable tax judgments, both in Latin America.

Other Expense reflected charges of $25 millionGf@£related to general and product liabilitydiscontinued products, which includes cha
for claims against us related primarily to asbepe&rsonal injury claims, net of probable insuraremmveries, compared to $15 million in 2(
The increase in charges in 2014 was due to unfhl®hanges in assumptions related to claim tramdisprobable insurance recoveries
asbestos claims.

Other Expense included an increase in net misedlas expense of $27 million in 2014 compared td20liscellaneous expense in 2014
2013 included charges of $22 million ($22 millioftea-tax and minority) and $6 million ($6 milliorftar-tax and minority), respectively, 1
labor claims with respect to a previously closedlifg in Greece. Miscellaneous expense in 2014 atsluded charges of $16 million (§
million aftertax and minority) related to a government invesiagainvolving our compliance with the U.S. Forei@orrupt Practices Act
certain countries in Africa.

Other Expense reflected a decrease in royalty iecon2014 to $35 million from $51 million in 2018ue primarily to a onéime royalty o
$11 million related to chemical operations include®013. A substantial portion of royalty inconesults from the amortization of defer
revenue from prepaid trademark licensing royakiesociated with the sale of our former Engineereditts business to The Carlyle Grou
2007. In 2014, The Carlyle Group announced thhad entered into an agreement to sell that busiee€sntinental AG, and the transac
was completed in January 2015. We have termin&tedidensing agreement and will recognize a time- gain on the unamortized balanc
the deferred revenue in 2015. A substantial portibthe deferred revenue will be recognized infirst quarter of 2015, with the remain
portion recognized over a six month transition @ariThereafter, royalty income will be reduced Ipprximately $12 million per year. T
unamortized balance at December 31, 2014 was ajppaiely $170 million.

Other Expense in 2014 also included net gains setasales of $3 million ($4 million aftéax and minority) compared to net gains o
million ($7 million after-tax and minority) in 2013

For further information, refer to the Note to therSolidated Financial Statements No. 4, Other Espen
Income Taxes

Income tax benefit in 2014 was $ 1,834 million aoadme before income taxes of $ 687 million . Fot20 income tax expense wasl $¢
million on income before income taxes of $813 milli In 2014, the difference between our effective rae and the U.S. statutory rate
primarily due to the release of substantially dlttee valuation allowance on our net U.S. deferiaed assets, as discussed further beloy
2013, the difference between our effective tax maid the U.S. statutory rate was primarily due dotiouing to maintain a full valuati
allowance against our net U.S. deferred tax assetsertain foreign deferred tax assets.

Income tax benefit in 2014 was favorably impactgd$tt,980 million ( $1,98Imillion after minority interest) of discrete tax jagtments
including a benefit of $2,179 millioflom the December 31, 2014 release of substantdligf the valuation allowance on our net U.S .ededc
tax assets as discussed further below, partiafsebby charges of $131 millioto record deferred taxes on certain undistributethiags o
certain foreign subsidiaries. The 2014 income tardiit also included charges of $37 milliom establish valuation allowances on the
deferred tax assets of our Venezuelan and Brazlidnsidiaries, due to continuing operating lossesaurrency devaluations in Venezuel
charge of $9 million to establish a valuation alkmee on the net deferred tax assets of a Luxemimubogidiary, and a charge $11 million
due to a recently enacted law change in Chile.rfretax expense in 2013 included discrete net taefite of $43 million ( $37 millioraftel
minority) due primarily to a $33 million benefitdm special enterprise zone tax incentives in Polamdl a $13 millionbenefit related 1
changes in enacted tax laws.

At January 1, 2014, our valuation allowance on OuB. deferred tax assets was approximately $2,4llbm Since 2002, Goodyear
maintained a full valuation allowance on its U.8t deferred tax asset position. In each reportargpd we have assessed the available po
and negative evidence to estimate if sufficientifettaxable income would be generated to utilizeetkisting deferred tax assets. Through Z
our history of U.S. operating losses limited thaghie we applied to other subjective evidence swuEloa projections for future profitabili
Before we changed our judgment on the need foll @diluation allowance, a sustained period of ofiegaprofitability was required.
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At December 31, 2014, our U.S. operations wereppsition of cumulative profits for the most recémeeyear period. We concluded that :
consequence of our thrgear cumulative profits, achieving full year prafiility in 2013 and 2014, our successful completanlabol
negotiations with the United Steelworkers in 204@;, full funding of our U.S. pension plans durin@l3 and 2014, and our business plal
2015 and beyond showing continued profitabilitygtth is more likely than not that a significantrppon of our U.S. deferred tax assets wil
realized. Accordingly, in the fourth quarter of 20ive released substantially all of our valuatibaoveance on our net U.S. deferred tax as
resulting in a $2,179 million benefit in our prawis for income taxes.

In the periods after which our U.S. valuation alkowe is released, we expect an increase in owtigffetax rate as a result of recording
expense on our U.S. earnings. Over the next fivarsyenve estimate utilizing the majority of our tevedits and tax loss carryforwards
paying no significant federal income tax.

At December 31, 2014, our valuation allowance ornage of our U.S federal, state and local deferrad assets was $14 millioand ou
valuation allowance on our foreign deferred tavetswas $618 million .

Our losses in various foreign taxing jurisdictionsrecent periods represented sufficient negatividemce to require us to maintain a
valuation allowance against certain of our net defbtax assets. However, it is reasonably postilaiesufficient positive evidence requires
release all, or a portion, of certain valuatiomatnces will exist during 2015. This may resulaireduction of the valuation allowance and
time tax benefit of up to $80 million ( $60 millioret of minority interest).

For further information, refer to the Note to therSolidated Financial Statements No. 5, Income J.axe

Minority Shareholders’ Net Income

Minority shareholders’ net income was $69 millien2014 , compared to $46 million in 2013he increase was due to higher earnings i
joint venture in Europe

2013 Compared to 2012

For the year ended December 31, 2013, Goodyeanecmine was $629 million, compared to net incom&2#2 million in 2012. For the ye
ended December 31, 2013, Goodyear net income blaiila common shareholders was $600 million, 0B&per share, compared to Good'
net income available to common shareholders of $ili®n, or $0.74 per share.

Net Sales

Net sales in 2013 of $19,540 million decreased 3 mhillion, or 6.9%, compared to $20,992 million2012 due primarily to lower sales
other tire-related businesses of $665 million, ity in North America due to a decrease in thegrand volume of thirgrarty sales ¢
chemical products, unfavorable foreign currencygkation of $354 million, primarily in Latin Amercand Asia Pacific, lower price &
product mix of $206 million, primarily in North Amiea and EMEA, and lower tire volume of $166 milligorimarily in EMEA. Consumer a
commercial net sales in 2013 were $10,946 milliowl 4,113 million, respectively. Consumer and comuiaé net sales in 2012 we
$11,429 million and $4,202 million, respectively.

The following table presents our tire unit salestfe periods indicated:

Year Ended December 31,

(In millions of tires) 2013 2012 % Change

Replacement Units

North America (U.S. and Canada) 42.¢ 44t (3.9%

International 69.C 69.¢ (1.3%
Total 111.¢ 114.¢ (2.1)%

OE Units

North America (U.S. and Canada) 18.¢ 18.1 3.L%

International 31.€ 31k 0.2%
Total 50.4 49.€ 1.4%

Goodyear worldwide tire units 162.5 164.C (1.1)%

The decrease in worldwide tire unit sales of 1.Wioni units, or 1.1%, compared to 2012, includedearease of 2.5 million replacement ui
or 2.1%, due primarily to a decrease in the consuraplacement business in EMEA as a result of etinoveakness and increa
competition in early 2013 and decreased sales miGmodyear brand products in North America. OE
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tire volume increased 0.8 million units, or 1.4%, ligher industry volumes. Consumer and commertgi#l sales in 2013 were 147.5 mill
and 12.7 million, respectively. Consumer and conuiaéunit sales in 2012 were 149.2 million and 1i8ion, respectively.

Cost of Goods Sold

CGS was $15,422 million in 2013, decreasing $1mllion, or 10.1%, compared to $17,163 million i612. CGS was 78.9% of sales in 2
compared to 81.8% of sales in 2012. CGS in 2018edsed due to lower raw material costs of $985anilllower costs in other tireelatec
businesses of $641 million, primarily due to lowkird-party sales of chemical products in North Amerideg effect of favorable forei
currency translation of $245 million, primarily iratin America, and lower tire volume of $159 millicThese decreases were partially offse
increased conversion costs of $167 million and pebdnix+elated manufacturing cost increases of $115 milliGonversion costs we
negatively impacted by higher undalosorbed fixed overhead costs of approximately S#lion due to lower production volume &
inflationary cost increases. CGS in 2013 includedsion expense of $222 million, compared to $248amiin 2012, primarily related to Nor
America.

CGS in 2013 included charges for accelerated degtiee and asset write-offs of $23 million ($17 loih aftertax) related to the plan to clc
one of our manufacturing facilities in Amiens, Feancompared to $21 million ($16 million aftiex) in the 2012 period, primarily relatec
the closure of our Dalian, China manufacturinglfgciCGS in 2012 also included $9 million ($6 rolh aftertax) in settlement charges rele
to a U.K. pension plan, the impact of a strike auth Africa of $6 million ($6 million after-tax),ra $4 million ($4 million aftetax) in charge
related to repairs for 2011 tornado damage at @mufacturing facility in Fayetteville, North Canaéi. CGS in 2013 also included savings f
rationalization plans of $32 million.

Selling, Administrative and General Expense

SAG was $2,758 million in 2013, increasing $40 iwmil] or 1.5%, compared to $2,718 million in 2012AGwas 14.1% of sales in 20.
compared to 12.9% in 2012. The increase in SAGduasto higher incentive compensation costs of $8om primarily driven by improve
operating performance, and higher overall inflatimeluding wages and benefits, primarily in EMEAdaLatin America, partially offset by t
effect of favorable foreign currency translation$d million. SAG in 2013 and 2012 included penstapense of $63 million and $62 millic
respectively, primarily related to North AmericaA@ in 2013 also included savings from rationaliaatplans of $38 million.

Rationalizations

We recorded net rationalization charges of $58iomillin 2013 ($41 million aftetax). Rationalization actions initiated in 2013 sistec
primarily of manufacturing headcount reductionsatedl to EMEA's plans to improve efficiency and m®manufacturing capacity in cert
Western European countries. In addition, Asia Raeifso initiated plans primarily relating to SA@4ddcount reductions and the closur
retail facilities in Australia and New Zealand.

We recorded net rationalization charges of $175ionilin 2012 ($141 million aftetax). Rationalization actions initiated in 2012 rparily
related to headcount reductions in EMEA, primar#élated to the closure of one of our Amiens, Frameamufacturing facilities, and in No
America.

For further information, refer to the Note to thernSolidated Financial Statements No. 2, Costs Aattwith Rationalization Programs.

Interest Expense

Interest expense was $392 million in 2013, increadi35 million compared to $357 million in 2012.eTmcrease relates primarily to hig
average debt balances of $6,330 million in 2013mamed to $5,606 million in 2012 and an increasavierage interest rates to 6.19% in 2
compared to 6.14% in 2012. In addition, we recor®&8 million of expense in 2012 to correct capitadi interest recorded in prior periods.

Other Expense

Other Expense in 2013 was $97 million, decreasi® ®illion compared to $139 million in 2012. Netd@mn currency exchange losse
2013 included a net loss of $115 million ($92 roifliaftertax) resulting from the devaluation of the Veneanébolivar fuerte against the U
dollar. Effective February 13, 2013, Venezuela'Biciall exchange rate changed from 4.3 to 6.3 boésafuertes to the U.S. dollar
substantially all goods. For further discussiorMamezuela, refer to "ltem 2. Management's Discusaitd Analysis of Financial Condition ¢
Results of Operations —tiquidity and Capital Resources." Financing feesev856 million in 2013 compared to $156 million 2012
Financing fees for 2012 included $86 million ($8@lion after-tax) in financing fees related to the redemptior$650 million in aggrega
principal amount of our outstanding 10.5% senideaaue 2016.
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Also included in 2012 was a charge of $24 milli&24 million aftertax) for debt issuance costs, primarily relatedhti® amendment a
restatement of our U.S. second lien term loanifgcil

Royalty income in 2013 was $51 million, comparedrdgalty income of $38 million in 2012. Royalty imme in 2013 included ortame
royalties of $11 million related to our chemicaleoations. Net gains on asset sales were $8 mi#i@million aftertax) in 2013 compared
net gains of $25 million ($20 million aftéax) in 2012. Net gains on asset sales in 2013ecklarimarily to the transfer of property in Dal;
China to the Chinese government and the sale gfepty in North America. Net gains on asset sale2dh2 included gains on the sale
property in North America, the sale of a minoritydrest in a retail business in EMEA and the séleestain assets related to our bias
business in Latin America.

Other Expense also included interest income of illlion earned on favorable tax judgments in Latimerica that will be utilized agair
future indirect tax liabilities, and charges raigtito labor claims with respect to a previouslyseld facility in Greece of $6 million ($6 milli
after-tax) in 2013 compared to charges of $25 aril($25 million after-tax) in 2012.

For further information, refer to the Note to therSolidated Financial Statements No. 4, Other Es@en
Income Taxes

Tax expense in 2013 was $138 million on income fgefocome taxes of $813 million. For 2012, tax exggewas $203 million on incol
before income taxes of $440 million. The differebetween our effective tax rate and the U.S. siaguiate was primarily due to continuing
maintain a full valuation allowance against our émdland state and certain foreign deferred tagtassd the adjustments discussed below.

Income tax expense in 2013 included discrete nebénefits of $43 million ($37 million after minty) due primarily to a $33 million bene
from special enterprise zone tax incentives in Rebland a $13 million benefit related to changesriacted tax laws. Income tax expens
2012 included discrete net tax charges of $19 onil{17 million after minority) due primarily todreased tax reserves for prior years.

At December 31, 2013, our valuation allowance onlb$. and foreign deferred tax assets was $2,4@meand $568 million, respectively.
For further information, refer to the Note to therSolidated Financial Statements No. 5, Income Jaxe

Minority Shareholders’ Net Income

Minority shareholdershet income was $46 million in 2013, compared to 8#Hion in 2012. The increase was due to higheniegs in botl
our joint venture in Europe and in a less than Wholned Polish subsidiary, driven by special emtise zone tax incentives recognize
2013.

RESULTS OF OPERATIONS — SEGMENT INFORMATION

Segment information reflects our strategic busingsts (“SBUs”),which are organized to meet customer requiremardsgéobal competitio
and are segmented on a regional basis.

Results of operations are measured based on et ®alnaffiliated customers and segment operatiogme. Each segment exports tire
other segments. The financial results of each sagmclude sales of tires exported to other segspdmit include operating income deri
from such transactions. Segment operating incomeomsputed as follows: Net Sales less CGS (excludisget writesff and accelerate
depreciation charges) and SAG (including certdiocated corporate administrative expenses). Segoparating income also includes cer
royalties and equity in earnings of most affiliat8&g@gment operating income does not include nan@ization charges (credits), asset <
and certain other items.

Total segment operating income was $1,712 millior2014 , $1,580 million in 2013 and $1,248 million2012. Total segment operati
margin (segment operating income divided by segrsales) in 2014 was 9.4% , compared to 8.1% in 20135.9% in 2012 .

Management believes that total segment operaticmyie is useful because it represents the aggreghte of income created by our SBUs
excludes items not directly related to the SBUs gerformance evaluation purposes. Total segmentatpg income is the sum of {
individual SBUs’segment operating income. Refer to the Note tdbesolidated Financial Statements No. 7, Busineggn@nts, for furthi
information and for a reconciliation of total segmeperating income to Income before Income Taxes.
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North America

Year Ended December 31,

(In millions) 2014 2013 2012

Tire Units 61.1 61.7 62.€
Net Sales $ 8,088 % 8,68/ § 9,66¢
Operating Income 803 691 514
Operating Margin 9.€% 8.C% 5.2%

2014 Compared to 2013

North America unit sales i2014decreased 0.6 million units, or 1.0%, to 61.1 willunits. OE tire volume decreased approximatedyndillion
units, or 3.3%, primarily in consumer OE, due to OF selectivity strategy. Replacement tire voluemained flat.

Net sales ir2014 were $8,085 million , decreasing $599 millioar 6.9% , compared to $8,684 million in 2013he decrease was (
primarily to lower sales in our other tire-relatedsinesses of $384 million, driven by a declinghi@ volume of thirdarty sales of chemic
products. In addition, net sales decreased dusaterlprice and product mix of $90 million, driven the impact of lower raw material costs
pricing, unfavorable foreign currency translatidr$65 million and lower tire volume of $60 million.

Operating income in 2014 was $803 million , inchegs$112 million , or 16.2%, from $691 million ir023. The increase in operating inca
was due primarily to lower conversion costs of $3Bion. The decrease in conversion costs incluid&ker pension costs of $63 million, lov
labor costs due primarily to prior year one-timargfes of $27 million related to our USW agreemeut lawer workerscompensation costs
$13 million, partially offset by increased proftiaring costs of $18 million. Operating income demefited from a decline in raw mate
costs of $191 million, which more than offset ttifeet of lower price and product mix of $136 milipand higher income from our other tire
related businesses of $19 million, primarily in oefail business. These improvements were partidfiet by higher transportation costs of
million and lower volume of $11 million. Conversigosts included net savings from rationalizaticemglof $8 million.

Operating income in 201e&xcluded net pension curtailment charges of $3Bamjla net reversal of rationalization charge$®imillion and ne
gains on asset sales of $8 million. Operating ineam2013 excluded net rationalization chargesld fillion and net gains on asset sale
$4 million.

2013 Compared to 2012

North America unit sales in 2013 decreased 0.9anillinits, or 1.5%, to 61.7 million units. The de&se was due to a reduction in replace
tire volume of 1.5 million units, or 3.3%, primariin our consumer business, reflecting decreaséss s nonGoodyear brand produc
Although replacement volumes declined in 2013, tfowuarter replacement tire volume increased b$ol.0E tire volume increased !
million units, or 3.0%.

Net sales in 2013 were $8,684 million, decreasi@g2dmillion, or 10.2%, compared to $9,666 millionZ012. The decrease was due prim
to lower sales in our other tire-related businesge®609 million, driven by a decline in the priaad volume of thirgearty sales of chemic
products. In addition, net sales decreased duewerlprice and product mix of $259 million, driveyn the impact of lower raw material cc
on pricing, lower tire volume of $98 million andfamorable foreign currency translation of $15 roifii

Operating income in 2013 was $691 million, incrags$177 million, or 34.4%, from $514 million in 2D1The increase in operating incc
was due primarily to a decline in raw material sast $483 million, which more than offset the effe€ lower price and product mix of $2
million. Improvements in operating income were @it offset by higher conversion costs of $23 ioifl, increased transportation costs of
million and decreased tire volume of $13 millionigher conversion costs were due primarily to $5Tioni of increased undeabsorbe
overhead resulting from changes in production vasnonetime charges of $27 million associated with the nd8W agreement and inflatic
partially offset by lower profit sharing of $50 iwin and lower pension costs of $36 million. Corsien costs and SAG expenses includet
savings from rationalization plans of $26 milliomda$13 million, respectively.

Operating income in 2013 excluded net rationalirattharges of $12 million and net gains on asdes s# $4 million. Operating income
2012 excluded net rationalization charges of $4lianiand charges for accelerated depreciation asst writeaffs of $1 million, primaril
related to the closure of our manufacturing fagilit Union City, Tennessee, and net gains on asdes of $9 million.
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Europe, Middle East and Africa

Year Ended December 31,

(In millions) 2014 2013 2012
Tire Units 60.5 60.¢ 62.7
Net Sales $ 6,18C $ 6,561 $ 6,88¢
Operating Income 43¢ 29¢ 252
Operating Margin 7.1% 4.5% 3.7%

2014 Compared to 2013

Europe, Middle East and Africa unit sales in 20&4rdased 0.3 million units, or 0.5%, to 60.5 millimits. Replacement tire volume decre:
0.5 million units, or 1.2% while OE tire volume meased 0.2 million units, or 1.1%. These change® wemarily related to the consur
business. Decreased unit volumes in the consunpdacement business primarily reflect the negatimpact of unusually warm weather
seasonal winter tire sales, challenging economiditions and increased competition.

Net sales ir2014 were $6,180 million , decreasing $387 millioor 5.9% , compared to $6,567 million in 201Blet sales decreased !
primarily to unfavorable price and product mix &4® million, driven by the impact of lower raw mia#é costs on pricing. Net sales were :
negatively impacted by unfavorable foreign curretrayislation of $113 million and lower tire voluroB$39 million.

Operating income in 2014 was $438 million , incne@s$140 million , or 47.0% , compared to $298 ioiil in 2013. Operating incormr
increased due primarily to a decline in raw mater@sts of $250 million, which more than offset @igect of lower price and product mix
$194 million. Operating income was also positivethpacted by lower conversion costs of $81 millioet savings of $55 million from t
closure of one of our Amiens, France manufactufauglities and our exit from the farm tire busineaad higher income from our other tire-
related businesses of $11 million, primarily in owotorcycle business. Decreased conversion codtsdied lower undeabsorbed overhead
$86 million resulting from higher production volumeOperating income was negatively impacted by énigbAG expenses of $37 millic
driven primarily by higher advertising and markegticosts, lower tire volume of $21 million and a earelated to a commercial tire custo
satisfaction program of $12 million. Conversiontsoand SAG expenses included net savings fromnatization plans of $8 million and
million, respectively.

One of our Amiens, France manufacturing facilitthssed in the first quarter of 2014 and our renmjniarm tire production ceased in
fourth quarter of 2014. These actions are expeti@tiprove EMEA operating income by approximateRb3$nillion annually, with savings
$55 million realized in 2014.

Operating income in 2014 excluded net rationaliraitharges of $89 million, primarily related to ttlesure of one of our Amiens, Fra
manufacturing facilities, charges of $22 millioated to labor claims with respect to a previoudsed facility in Greece, net losses on ¢
sales of $7 million and charges for acceleratedraiggtion and asset writgffs of $7 million. Operating income in 2013 exohat ne
rationalization charges of $26 million and chardesaccelerated depreciation and asset vaffe-of $23 million, primarily related to ti
closure of one of our Amiens, France manufactufauailities, charges of $6 million related to labaims with respect to a previously clo
facility in Greece, and net gains on asset sal& ahillion.

EMEA'’s results are highly dependent upon Germarhiclwaccounted for approximately 37% and 36% of B¥VHEnet sales in 2014 and 2(
respectively. Accordingly, results of operations Germany are expected to continue to have a sigmifiimpact on EMEA future
performance.

2013 Compared to 2012

Europe, Middle East and Africa unit sales in 20&8rdased 1.9 million units, or 3.1%, to 60.8 millimits. Replacement tire volume decrei
2.2 million units, or 4.9%, primarily in the consambusiness, due to economic weakness and undgriaithe region, which slowed ret
demand, aggressive competition and high trade tovgrevels following weak dealer seasonal tireesah 2012. The decline in replacen
volumes relates to the first quarter of 2013, aswoiume has experienced modest growth in subsggquearters. OE tire volume increased
million units, or 2.0%, due to continued stabilinatof industry volumes, at a low level, across EMdiring 2013.

Net sales in 2013 were $6,567 million, decreasBtj/dmillion, or 4.6%, compared to $6,884 million2812. Net sales decreased due prim
to lower tire volume of $185 million, unfavorableige and product mix of $122 million, driven by thepact of lower raw material costs
pricing, and lower sales in our other thedated businesses of $43 million, primarily in @atail operations. These decreases were pa
offset by favorable foreign currency translatiors88 million.
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Operating income in 2013 was $298 million, incragsb46 million, or 18.3%, compared to $252 million2012. Operating income increa
due primarily to a decline in raw material costs$822 million, which more than offset the effectloiver price and product mix of $2
million. Operating income also benefited from lov&hG expenses of $18 million, driven by lower adigarg and marketing costs, parti
offset by higher incentive compensation costs dritsg improved operating performance. These inceeasse partially offset by lower ti
volume of $35 million, higher conversion costs @$million, primarily due to wage inflation, andwer income from our other tinelatec
businesses of $21 million, primarily in our retagerations. Conversion costs and SAG expensededioet savings from rationalization pl
of $6 million and $8 million, respectively. Raw resal costs in 2012 included a $29 million charged contractual obligation under an offt
agreement.

Operating income in 2013 excluded net rational@atharges of $26 million and charges for accederatepreciation and asset writfs ol
$23 million, primarily related to the closure ofeonf our Amiens, France manufacturing facilitigsarges of $6 million related to labor cla
with respect to a previously closed facility in €ce, and a net gain on asset sales of $1 milliger&ing income in 2012 excluded
rationalization charges of $100 million, primanilated to the exit of our farm tire business inEEMand closure of one of our Amiens, Frg
manufacturing facilities, a charge of $25 millieglated to labor claims with respect to a previowsdsed facility in Greece, and net gains
asset sales of $9 million.

Latin America

Year Ended December 31,

(In millions) 2014 2013 2012

Tire Units 17.4 17.¢ 18.1
Net Sales $ 1,79¢  $ 2,06: % 2,08t
Operating Income 17C 282 222
Operating Margin 9.5% 13.7% 10.7%

2014 Compared to 2013

Latin America unit sales in 2014 decreased 0.5ianillinits, or 2.8%, to 17.4 million units. OE tivelume decreased 1.6 million units,
28.8%, driven primarily by weaker consumer OE viehjroduction in Brazil and our selective fitmettagegy in the consumer OE busin
Replacement tire volume increased 1.1 million yrats8.9%, primarily in our consumer business driby volume growth of 1.4 million,

13.7%, across Latin America, partially offset bgtexline of 0.3 million units in Venezuela.

Net sales ir2014 were $1,796 million , decreasing $267 milljar 12.9% , from $2,063 million in 201Net sales decreased due primaril
unfavorable foreign currency translation of $32@iom, mainly in Venezuela and Brazil, and loweetivolume of $53 million. These decre
were partially offset by improved price and prodenix of $113 million, including a favorable shifoim OE to replacement products.

Operating income in 2014 was $170 million , dearep$113 million , or 39.9% , from $283 million 2013. Operating income decrea:
primarily due to higher conversion costs of $66lioml, unfavorable foreign currency translation &fl$million, increased SAG expenses of
million, increased costs of $18 million associatéth the expansion of one of our Brazilian manufisicty facilities, lower tire volume of $
million and charges of $11 million related to iredit tax claims. These decreases were partiallgolfig improved price and product mix of ¢
million and lower raw material costs of $22 millid@Bonversion costs were negatively impacted by drgmderabsorbed fixed overhead cc
of $27 million due primarily to lower production hmne in Venezuela and Brazil and overall inflatiamcluding wages and benefits.
increase in SAG expenses was due primarily to divieféation, including wages and benefits, andliég system implementation costs. S
expenses included savings from rationalization plar$5 million.

In 2014, on a consolidated basis, we recorded demefit of $5 million (net charge of $3 milliontaftax), which included the recovery
interest of $16 million, of which $10 million is¢tuded in interest income in Other Expense and $Bomis included in Interest Expen:
offset by a charge of $11 million in Latin Amerisagment operating income related to indirect taxrd. In 2013, on a consolidated basis
recorded a net benefit of $15 million ($10 milliaftertax), which included $5 million in Latin Americasggment operating income, earne:
favorable tax judgments.

Operating income in 201&nd 2013 excluded net rationalization charges ah#8on and $4 million, respectively. In additiofgreign currenc
exchange losses in 2014 and 2013 of $200 milliah k15 million, respectively, related to changeshia exchange rate of the Venezu
bolivar fuerte against the U.S. dollar and the 20t#de-off of a subsidy receivable in Venezuela, were eaetl from Latin America and to
company segment operating income.

Latin America’s results are highly dependent upaazB, which accounted for 55% and 53% of Latin Aio&'s net sales in 2014 and 2C
respectively. Goodyear Venezuela also contributeigjgificant portion of Latin America’sales and operating income in 2014 and 2013n
America’s results in 2014 were negatively impadigdower operating income from our Venezuelan
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operations of $48 million compared to 2013. VenéZsalecline in operating income resulted fromduogion in production levels, change:
the exchange rate applicable to settle certairs&etions, and government price and profit margimtrods. The continuing economic uncerta
in Venezuela may adversely impact Latin Americagnsent operating income in future periods. Curremahange controls implemented
the Venezuelan government in recent years havdtedsin our inability to remit dividends or timelgnd consistently settle liabilities
currencies other than the bolivar fuerte. Price prafit margin regulations, as well as strict laltaws, have eroded our ability to make
decisions regarding our operations, including cuifitg to hire or terminate employees without thgpeoval of the Venezuelan governm
Future government controls and regulations mayhé&srerode our control over our operations in Vertzand could lead us to deconsoli
our Venezuelan subsidiary from our consolidatedriial statements. For further information refer'ltem 1A. Risk Factors" anditem 7
Management'’s Discussion and Analysis of Financ@dition and Results of Operations — Liquidity a@apital Resources — Overview.”

2013 Compared to 2012

Latin America unit sales in 2013 decreased 0.Zionilunits, or 0.9%, to 17.9 million units. Replacamtire volume increased 0.6 million ur
or 4.9%, due primarily to increased industry volsmBeplacement tire volume in 2012 included O.4ionilunits from our bias truck ti
business in certain countries, which was sold ity @@12. OE tire volume decreased 0.8 million urdts11.8%, reflecting our selective fitm
strategy in the consumer OE business.

Net sales in 2013 were $2,063 million, decreasi2g fillion, or 1.1%, from $2,085 million in 2012.eNsales decreased primarily du
unfavorable foreign currency translation of $270liom, mainly in Brazil and Venezuela, $60 milligelated to the sale of the bias truck
business in certain countries in May 2012, and fotive volume of $9 million. These decreases weagially offset by improved price a
product mix of $284 million, including a favorabdéift from OE to replacement products, and higlaesin other tireelated businesses
$33 million.

Operating income in 2013 was $283 million, incrags$60 million, or 26.9%, from $223 million in 201@perating income increased
primarily to improved price and product mix of $22dllion and lower raw material costs of $36 miflioThese increases were partially of
by higher conversion costs of $104 million, higls%G expenses of $48 million, unfavorable foreigmrency translation of $42 million a
lower tire volume of $2 million. Conversion costene negatively impacted by overall inflation, indilng wages and benefits, partially offse
lower underabsorbed fixed overhead costs of $9 million dudigher production volume. The increase in SAG espsns due primarily
overall inflation, including wages and benefits amfehousing costs. Additionally, we increased aikiag and marketing activities to supg
new product introductions in 2013. SAG expenseluided savings from rationalization plans of $13lionl.

In 2013, on a consolidated basis, we recorded aemsfit of $15 million ($10 million aftetax), which included $5 million in Latin Americ
segment operating income, earned on favorableutigments that are being utilized against ongoidiréact tax liabilities.

Operating income in 2013 excluded net rationaliratiharges of $4 million and net gains on assesga $1 million. In addition, a first quar
2013 foreign currency exchange loss of $115 millielated to the devaluation of the Venezuelan bolfuerte is excluded from Latin Amer
and total company segment operating income in 20p@rating income in 2012 excluded net rationabiratharges of $6 million and net ge
on asset sales of $4 million.

Asia Pacific

Year Ended December 31,
(In millions) 2014 2013 2012
Tire Units 23.C 21.¢ 20.€
Net Sales $ 2,077 % 2,22¢ % 2,351
Operating Income 301 30¢ 25¢
Operating Margin 14.5% 13.8% 11.(%

2014 Compared to 2013

Asia Pacific unit sales in 2014 increased 1.1 orillunits, or 5.0%, to 23.0 million units. OE tirelume increased 0.8 million units, or 8.(
and replacement tire volume increased 0.3 millinitsy or 2.8%. The increase in unit volume was priflg due to growth in China and Inc
partially offset by a decline in Australia as aulesf a continued weak economic environment.

Net sales ir2014 were $2,077 million , decreasing $149 millj@r 6.7% , from $2,226 million in 2013Net sales decreased due to lower |
and product mix of $157 million, driven primarily ihe impact of lower raw material costs on pricangd unfavorable product mix due
lower OTR sales, unfavorable foreign currency tiein of $73 million, primarily driven by the degmiation
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of the Australian dollar and Indian rupee, and lbgades in other tireelated businesses of $13 million, primarily in oetail operations. The
decreases were partially offset by higher volunfek96 million.

Operating income in 2014 was $301 million , dearga$7 million , or 2.3% , from $308 million in 281 Operating income decreased
primarily to lower price and product mix of $107lkon, driven primarily by the impact of lower ramaterial costs on pricing and unfavor
product mix due to lower OTR sales. Lower price prmduct mix was partially offset by the effectloiver raw material costs of $90 millic
Operating income was also negatively impacted Hgvarable foreign currency translation of $17 roiflj lower insurance recoveries of
million related to the fourth quarter 2011 Thaildtabd and higher conversion costs of $7 milliomeTdecreases were partially offset by Ic
startup expenses for our manufacturing facility in Pdian, China of $23 million and higher volume of $28lion. CGS included savin
from rationalization plans of $1 million.

In 2013, on a consolidated basis, we recorded mi$®n net benefit ($6 million aftetax), which included $7 million in Asia Pacific, eluc
insurance recoveries for the fourth quarter 20&adlin Thailand.

Operating income in 2014 and 2013 excluded nebmatization charges of $9 million and $16 millicespectively, primarily in Australi
Operating income in 2013 also excluded net gainasset sales of $2 million.

Asia Pacific’s results are highly dependent upoistAalia, which accounted for approximately 36% 408 of Asia Pacific’s net sales 201<
and 2013 respectively. Accordingly, results of operationsAustralia are expected to continue to have ait@nt impact on Asia Pacific
future performance.

2013 Compared to 2012

Asia Pacific unit sales in 2013 increased 1.3 millunits, or 6.3%, to 21.9 million units. Replacetre volume increased 0.7 million units
6.2%, and OE tire volume increased 0.6 million sindr 6.4%. The increase in unit volume throughmouth of the region, including recowv:
from the Thailand flooding which negatively impatt012 volume, was partially offset by declines@amsumer volume in Australia as a re
of a continued weak economic environment.

Net sales in 2013 were $2,226 million, decreasib@l$million, or 5.6%, from $2,357 million in 201Ret sales decreased due to unfavol
price and product mix of $109 million, driven pririta by the impact of lower raw material costs oricmg, unfavorable foreign curren
translation of $102 million, primarily driven byehdepreciation of the Australian dollar and Indiapee, and lower sales in other tisdatec
businesses of $46 million, primarily in our retaierations. These decreases were partially ofisbtgher volume of $126 million.

Operating income in 2013 was $308 million, incrags$49 million, or 18.9%, from $259 million in 201@perating income increased
primarily to lower raw material costs of $144 nati, which more than offset the effect of lower prend product mix of $82 million, low
startup expenses related to our new manufacturing fiadgili China of $39 million and higher volume of $&€llion. These increases wi
partially offset by unfavorable foreign currencgrislation of $27 million, higher conversion cost$d5 million, higher SAG expenses of ¢
million, due primarily to increased incentive compation costs, primarily driven by improved opergtperformance, costs to support s
growth in China, lower income from other tirelated businesses of $8 million, primarily in aetail operations, and higher indirect
surcharges of $6 million. SAG expenses includedhgpsvirom rationalization plans of $4 million.

In 2013, on a consolidated basis, we recorded mi$®n net benefit ($6 million aftetax), which included $7 million in Asia Pacific, euc
insurance recoveries for the fourth quarter 20@a&dlin Thailand. In 2012, on a consolidated bagesrecorded an $18 million net benefit (:
million after-tax), which included $9 million in Aes Pacific, due to insurance recoveries exceedingried expenses and lost profits on sales.

Operating income in 2013 excluded net rationalaatiharges of $16 million, primarily in Australiand net gains on asset sales of $2 mil
Operating income in 2012 excluded net rational@atharges of $26 million and charges for accederatepreciation and asset writfs ol
$19 million, which primarily related to the closuwé&our Dalian, China manufacturing facility, anetgains on asset sales of $1 million.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect the amounts reported icdhsolidated financial statements and relatedsriot¢he financial statements. On an ong
basis, management reviews its estimates, basedroenty available information. Changes in factd aircumstances may alter such estirr
and affect our results of operations and finangiaition in future periods. Our critical accountipgjicies relate to:

e general and product liability and other litigati

» workers'’compensatiol
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* recoverability of goodwil
» deferred tax asset valuation allowances and ungéneome tax positions, a
* pensions and other postretirement ben

General and Product Liability and Other LitigationWe have recorded liabilities totaling $324 mitlipincluding related legal fees expecte
be incurred, for potential product liability andhet tort claims, including asbestos claims, at Ddwer 31, 2014 General and product liabil
and other litigation liabilities are recorded basedmanagemers’assessment that a loss arising from these mattprebable. If the loss ¢
be reasonably estimated, we record the amouneoédtimated loss. If the loss is estimated withiarge and no point within the range is n
probable than another, we record the minimum amisutite range. As additional information becomeailable, any potential liability relat
to these matters is assessed and the estimatesvéged, if necessary. Loss ranges are based igospecific facts of each claim or clas
claims and are determined after review by courelirt rulings on our cases or similar cases mayaghpur assessment of the probability
our estimate of the loss, which may have an impaabur reported results of operations, financiaitoan and liquidity. We record receivab
for insurance recoveries related to our litigattsims when it is probable that we will receivemtbursement from the insurer. Specifically,
are a defendant in numerous lawsuits alleging uarasbestorelated personal injuries purported to result frallaged exposure to asbesta
certain products manufactured by us or presenteimtam of our facilities. Typically, these lawsuitsve been brought against mult
defendants in Federal and state courts.

A significant assumption in our estimated asbesiatslity is the period over which the liability nabe reasonably estimated. Due to
difficulties in making these estimates, analysisdshon new data and/or changed circumstancesaaiisthe future may result in an increas
the recorded obligation in an amount that cannaebsonably estimated, and that increase may béisamt. We had recorded gross liabili
for both asserted and unasserted asbestos claiohssive of defense costs, totaling $151 milliorD&icember 31, 2014 The portion of th
liability associated with unasserted asbestos aa@nd related defense costs was $84 million .

We maintain primary insurance coverage under cgenaplace agreements, and also have excess liabiktyramce with respect to asbe
liabilities. We record a receivable with respecsteh policies when we determine that recoveryabgble and we can reasonably estimat
amount of a particular recovery. This determinatisrbased on consultation with our outside legainsel and taking into considerat
agreements with certain of our insurance carrteesfinancial viability and legal obligations oframsurance carriers and other relevant factor:

As of December 31, 2014 , we recorded a receivediied to asbestos claims of $71 million , andexpect that approximately 50%
asbestos claim related losses would be recovetltdagh insurance through the period covered byettignated liability. Of this amourfs12
million was included in Current Assets as part etdunts Receivable at December 31, 20THhe recorded receivable consists of an amou
expect to collect under coverageglace agreements with certain primary carriers elé @ an amount we believe is probable of recofreny
certain of our excess coverage insurance carédiisough we believe these amounts are collectilolden primary and certain excess poli
today, future disputes with insurers could resuliignificant charges to operations.

Workers’ Compensation.We had recorded liabilities, on a discounted $asf $306 million for anticipated costs relatedUds. workers’
compensation claims at December 31, 20T%e costs include an estimate of expected settiesnon pending claims, defense costs ¢
provision for claims incurred but not reported. 3bestimates are based on our assessment of pbtidility using an analysis of availal
information with respect to pending claims, histatiexperience and current cost trends. The anafusir ultimate liability in respect of the
matters may differ from these estimates. We pecah)i, and at least annually, update our loss dgment factors based on actuarial anal
The liability is discounted using the risk-freeeralf return.

For further information on general and productiligband other litigation, and workergompensation, refer to the Note to the Consolic
Financial Statements No. 18, Commitments and CgatitLiabilities.

Recoverability of Goodwill Goodwill is tested for impairment annually or mdrequently if an indicator of impairment is preseGoodwil
totaled $601 million at December 31, 2014 .

We have determined our reporting units to be ctmsisvith our operating segments comprised of &itategic business units: North Amer
Europe, Middle East and Africa, Latin America ansiagAPacific. Goodwill is allocated to these repuagtunits based on the original purct
price allocation for acquisitions within the var@teporting units. No goodwill has been allocaadr Latin America reporting unit. The
have been no changes to our reporting units dramtanner in which goodwill was allocated in 2014 .

We test goodwill for impairment on at least an airhasis, with the option to perform a qualitatagsessment to determine whether fu
impairment testing is necessary or to perform antjtaive assessment by comparing the fair valua @porting
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unit to its carrying amount, including goodwill. der the qualitative assessment, an entity is ngaired to calculate the fair value o
reporting unit unless the entity determines thais imore likely than not that its fair value is dethan its carrying amount. If under
guantitative assessment the fair value of a reppunit is less than its carrying amount, thenaimount of the impairment loss, if any, mus
measured.

At October 31, 2014, after considering changessgumptions used in our most recent quantitativeiantesting for each reporting ui
including the capital markets environment, econoaainditions, tire industry competition and trendsanges in our results of operations,
magnitude of the excess of fair value over theyiiagramount of each reporting unit as determinedun most recent quantitative anr
testing, and other factors, we concluded that it weore likely than not that the fair value of ouorth America, EMEA and Asia Paci
reporting units was not less than its respectiveyizay value and, therefore, did not perform a ditative analysis.

Deferred Tax Asset Valuation Allowances and Underfacome Tax Positions At December 31, 2014 we had valuation allowanc
aggregating to $632 million against certain of bus. state and local and foreign net deferred saets.

U.S. GAAP standards of accounting for income taegsiire a reduction of the carrying amounts of defétax assets by recording a value
allowance if, based on the available evidences inbre likely than not (defined as a likelihoodnebre than 50%) such assets will no
realized. The valuation of deferred tax assetsiregijudgment in assessing future profitability dahd tax consequences of events that
been recognized in either our financial statementax returns.

We consider both positive and negative evidencenwheasuring the need for a valuation allowance. Whight given to the evidence
commensurate with the extent to which it may beedlyely verified. Current and cumulative financigporting results are a source
objectively verified evidence. We give operatinguits during the most recent thrgear period a significant weight in our analysise
typically only consider forecasts of future proffiiity when positive cumulative operating resulksse in the most recent three year period. \
respect to our analysis of whether our U.S. defietas assets will be realized, we now considerforgcasts of profitable U.S. operations.
perform scheduling exercises to determine if sigfit taxable income of the appropriate charactétexn the periods required in orde!
realize our deferred tax assets with limited ligesx loss carryforwards and tax credits) prior lieit expiration. We consider tax plann
strategies available to accelerate taxable amatirgguired to utilize expiring deferred tax assétsvaluation allowance is not required to
extent that in our judgment positive evidence exigith a magnitude and duration sufficient to regula conclusion that it is more likely tr
not that our deferred tax assets will be realized.

At December 31, 2014, our U.S. operations were jposition of cumulative profits for the most recéimteeyear period. We concluded t
sufficient taxable income of the appropriate chemawill exist in order to realize our deferred tassets. This conclusion is supported by
full year profitability in 2013 and 2014, and ouwrdiness plan for 2015 and beyond showing contiquefitability. As of December 31, 201
we have recorded a net tax benefit of $2,179 milliom the release of substantially all of the valatllowance on our net U.S. deferred
assets. The tax benefit for 2014 also includesaagehof $131 milliorto establish a provision for potential U.S. Fedé¢aadation of certai
undistributed earnings of certain foreign subsid&that previously we did not intend to subjeciX®. taxation. This charge was mad
account for strategies which may be implementededfessary, to utilize our otherwise expiring W&erred tax assets.

The calculation of our tax liabilities involves dieg with uncertainties in the application of compltax regulations, including those for tran
pricing. We recognize liabilities for anticipateaktaudit issues based on our estimate of whethdrfte extent to which, additional taxes
be due. If we ultimately determine that paymenthalse amounts is unnecessary, we reverse thatliaduild recognize a tax benefit during
period in which we determine that the liabilityne longer necessary. We also recognize incomedagfits to the extent that it is more lik
than not that our positions will be sustained wheallenged by the taxing authorities. We derecagiizcome tax benefits when based on
information we determine that it is no longer mbkely than not that our position will be sustainda the extent we prevail in matters
which liabilities have been established, or detaemwe need to derecognize tax benefits recordpdian periods, our results of operations
effective tax rate in a given period could be matlsr affected. An unfavorable tax settlement woudjuire use of our cash, and lea
recognition of expense to the extent the settleraamunt exceeds recorded liabilities, resultinginincrease in our effective tax rate in
period of resolution. To reduce our risk of an wefable transfer price settlement, the Companyiepglonsistent transfer pricing policies
practices globally, supports pricing with econoratadies and seeks advance pricing agreements amdajadits to the extent possible
favorable tax settlement would be recognized aslaation of expense to the extent the settlemeptatris lower than recorded liabilities a
in the case of an income tax settlement, wouldlr@swa reduction in our effective tax rate in theriod of resolution. We report interest
penalties related to uncertain income tax positasisicome taxes.

For additional information regarding uncertain im@stax positions and valuation allowances, refehtoNote to the Consolidated Finan
Statements No. 5, Income Taxes.
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Pensions and Other Postretirement Bene We have recorded liabilities for pension and pfpestretirement benefits of $714 million
$356 million, respectively, at December 31, 2014r €corded liabilities and net periodic costsgensions and other postretirement ber
are based on a number of assumptions, including:

» life expectancie

* retirement rate

» discount rate

* long term rates of return on plan as:
» inflation rates

» future compensation leve

o future health care costs, ¢

* maximum companygovered benefit cos

Certain of these assumptions are determined wélasisistance of independent actuaries. Assumpdiomst life expectancies, retirement re
future compensation levels and future health castscare based on past experience and anticipate firends. The discount rate for
U.S. plans is based on a yield curve derived fropodfolio of corporate bonds from issuers rated #higher as of December 31 an
reviewed annually. Our expected benefit paymenh ¢lasvs are discounted based on spot rates dewlfspm the yield curve. The mortal
assumption for our U.S. plans is based on actsébfical experience and an assumed long term fdtéuse improvement, based on publis
actuarial tables. The long term rate of return o8.lplan assets is based on estimates of futugetenm rates of return similar to the ta
allocation of substantially all fixed income seties. Actual U.S. pension fund asset allocatiores reviewed on a monthly basis and
pension fund is rebalanced to target ranges onsareeded basis. These assumptions are reviewed nggatel revised when appropric
Changes in one or more of them may affect the amofuaur recorded liabilities and net periodic cofr these benefits. Other assumpt
involving demographic factors such as retiremerg agd turnover are evaluated periodically and g@aated to reflect our experience

expectations for the future. If the actual expezeediffers from expectations, our financial positioesults of operations and liquidity in fut
periods may be affected.

The weighted average discount rate used in estigndtie total liability for our U.S. pension and @ttpostretirement benefit plans Wwa89%
and 3.59% , respectively, at December 31, 2014mpeoed to 4.51% and 4.06%espectively, at December 31, 2013. The decraadec
discount rate at December 31, 2044s due primarily to lower yields on highly rategrorate bonds. Interest cost included in our Wef
periodic pension cost was $256 million in 2014 mpared to $243 million in 2013 and $261 millian2012. Interest cost included in
worldwide net periodic other postretirement besefitst was $19 million in 2014 , compared to $18ioniin 2013 and $24 million in 2012.

The following table presents the sensitivity of durS. projected pension benefit obligation, accuated other postretirement bene
obligation, and annual expense to the indicaterkage/decrease in key assumptions:

+ /- Change at December 31, 2014

(Dollars in millions) Change PBO/ABO Annual Expense
Pensions:

Assumption:

Discount rate +/- 0.5% $387 $4

Other Postretirement Benefits:

Assumption:
Discount rate +/- 0.5% $8 $—
Health care cost trends — total cost +/- 1.0% 2 —

Changes in general interest rates and corporate ABetter) credit spreads impact our discount eate thereby our U.S. pension ber
obligation. Our U.S. pension plans are invested portfolio of substantially all fixed income seities designed to offset the impact of fut
discount rate movements on liabilities for thesanpl If corporate (AA or better) interest rategéase or decrease in parallel (i.e., acros
maturities), the investment portfolio described\abavould mitigate a substantial portion of the etpd change in our U.S. pension bel
obligation. For example, if corporate (AA or be}terterest rates increased or decreased by 0.38dtions described above would miti
more than 85% of the expected change in our U.Ssipe benefit obligation.
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A significant portion of the net actuarial losslimed in AOCL of $2,985 million in our U.S. pensipfans as of December 31, 20%4 resu
of declines in U.S. discount rates and plan asssel that occurred prior to 2014, plus the coatinmpact of increases in estimated
expectancies. For purposes of determining our 2084 net periodic pension cost, we recognized $tilibn of the net actuarial loss in 2014
We will recognize approximately $110 million of rettuarial losses in 2013f our future experience is consistent with osswamptions as
December 31, 2014 , actuarial loss recognition dhernext few years will remain at an amount nbat to be recognized in 201&fore i
begins to gradually decline. In addition, if annluahp sum payments from a pension plan exceed &seudce and interest cost for that p
accelerated recognition of net actuarial lossekh&ikequired through a settlement in total besefitst.

At December 31, 2014, our U.S. pension life expemtaassumptions, which are based on actual hisloexperience, were updated to ret
future mortality improvements based on recentlylighkd actuarial tables, resulting in an increaf&285 million to our U.S. pensi
obligations.

The actual rate of return on our U.S. pension furd 12.8%, 2.6% and 14.2% in 2012013 and 2012, respectively, as compared t
expected rate of 5.47%7.16% and 8.50% in 2014, 2013 and 2012, respygtiWe use the fair value of our pension assetkarcalculation ¢
pension expense for all of our U.S. pension plans.

We experienced a decrease in our U.S. discountatatee end of 2014 and a large portion of theaottarial loss included in AOCL &9¢
million in our worldwide other postretirement beihg@lans as of December 31, 20is4a result of the overall decline in U.S. discorates ove
time. For purposes of determining 2014 worldwidé periodic other postretirement benefits cost, eeognized $8 millionof net actuari
losses in 2014 . We will recognize approximatelyr§lion of net actuarial losses in 2015f our future experience is consistent with
assumptions as of December 31, 2Q0adtuarial loss recognition over the next few geaill remain at an amount near that to be recagghir
2015 before it begins to gradually decline.

The weighted average amortization period for o8.ypension plans is approximately 21 years.

Net periodic pension costs are recorded in CGPadasof the cost of inventory sold during the pdrior SAG in our Consolidated Statem:
of Operations, based on the specific roles (i.@anufacturing vs. nomanufacturing) of employee groups covered by edcuopension plan
In 2014, approximately 70% and 30% of net perigutinsion costs are included in CGS and SAG, resdgticompared to approximately 8i
and 20%, respectively, in 2013 and 2012. The dseréa the net periodic pension costs in CGS isréiselt of overall lower net perioc
pension costs in conjunction with the freezing oif bourly U.S. pension plans.

For further information on pensions and other mastment benefits, refer to the Note to the Cadateéd Financial Statements No.
Pension, Other Postretirement Benefits and Sa\rhayss.

LIQUIDITY AND CAPITAL RESOURCES
OVERVIEW

Our primary sources of liquidity are cash generdtech our operating and financing activities. Oaisk flows from operating activities .
driven primarily by our operating results and chesign our working capital requirements and our déslvs from financing activities a
dependent upon our ability to access credit orrathpital.

We have fully funded substantially all of our Uggnsion plans, thereby eliminating a significamaley liability and effecting a significe
improvement in our capital structure. The succéssftecution of our pension strategy will improveréags and cash flows from operat
activities and provide greater transparency toumdrerlying tire business.

In September 2013, we announced our 2PQA#6 capital allocation plan, which we have pegally updated. Our capital allocation plal
intended to increase shareholder value by invesimdigh+eturn growth capital projects, providing for retsrto shareholders a
strengthening our balance sheet. The updated tafpdeation plan provides for:

» Growth capital expenditures of approximately $1bilbon, including a new plant to capture growthtire Americas

» A quarterly cash dividend on our common stock aD$Qoer share beginning on September 2, 2014. &jeup represents an ann
rate of $0.22 per share for 2014 and $0.24 peedoar2015 and 2016.

» A share repurchase program that allows us to aequuirto $450 million of our common stock througi@

*  $300 million to $900 million of debt repayments goehsion funding, further strengthening our leveraggrics and advancing ¢
objective of achieving an investment grade creating.

*  $600 million of restructuring paymen

On September 25, 2014, GDTE and certain other offaopean subsidiaries amended and restated fivétide agreements for our pan-
European accounts receivable securitization fgcilihe most significant changes to the facility aneextension of
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the term through 2019 and the flexibility to desig;annually the maximum amount of funding avadalnder the facility in an amount of
less than €45 million and not more than €450 milligntil October 17, 2014, the maximum amount @&f fhcility was €50 million, and fror
October 17, 2014 to October 15, 2015, the designaximum amount of the facility is380 million. The flexibility to designate annualiye
amount of funding available under the facility vahable us to reduce fees for the unutilized poribthe facility.

For further information on the other strategic iatives we pursued in 2014 , refer to “ltem 7. Mge@ments Discussion and Analysis
Financial Condition and Results of Operations — @&sv.”

At December 31, 2014 , we had $2,161 million intCasd Cash Equivalents, compared to $2,996 miitobecember 31, 2013The decrea:
of $835 million was due primarily to contributiots our hourly U.S. pension plans of approximatelyl$7 million, including discretional
contributions of approximately $907 million . Fdretyear ended December 31, 2014 , net cash prowigdemperating activities wa$34(
million , primarily driven by net income of $2,52iillion, which includes a non-cash deferred incaiare benefit of $1,970 million and non-
cash depreciation and amortization expense of #7iB®n. Net cash used by investing activities @51 million in 2014, primarily driven |
capital expenditures of $923 million. Net cash ubgdfinancing activities was $11 million in 2014in&ncing activities in 2014 includ
common stock repurchases of $234 million and comstonk dividends of $60 million, partially offsey met proceeds from borrowings
$309 million.

At December 31, 2014 and 2013 we had $2,317 miliod $2,726 million, respectively, of unused availability under ouri@as credi
agreements. The table below provides unused ailaiydiy our significant credit facilities as of Bember 31.:

(In millions) 2014 2013

First lien revolving credit facility $ 1,13t $ 1,15¢

European revolving credit facility 48t 54¢€

Pan-European accounts receivable facility — 17¢

Other domestic and international debt 2717 373

Notes payable and overdrafts 417 472
$ 2,317 $ 2,72¢

We have deposited our cash and cash equivalenteraackd into various credit agreements and dérezabntracts with financial institutio
that we considered to be substantial and creditwoat the time of such transactions. We seek tdrebour exposure to these finan
institutions by diversifying our deposits, credifraements and derivative contracts across mulfippéencial institutions, by setting deposit
counterparty credit limits based on long term dredtings and other indicators of credit risk suwhcredit default swap spreads, an
monitoring the financial strength of these finahdiastitutions on a regular basis. We also entdo imaster netting agreements \
counterparties when possible. By controlling andhitooing exposure to financial institutions in thiganner, we believe that we effectiv
manage the risk of loss due to nonperformance byaacial institution. However, we cannot providesarance that we will not experie
losses or delays in accessing our deposits or thesedit due to the nonperformance of a finaniriatitution. Our inability to access our ¢
deposits or make draws on our lines of creditherihability of a counterparty to fulfill its comtctual obligations to us, could have a mat
adverse effect on our liquidity, financial conditior results of operations in the period in whicbdcurs.

We expect our 2015 cash flow needs to include ahpitpenditures of approximately $1.1 billion. Weoaexpect interest expense to re
between $415 million and $440 million, dividends @w common stock to be $65 million, and contribng to our funded nobkS. pensio
plans to be approximately $50 million to $75 miflioWe do not expect working capital to be a sigaificsource or use of cash in 2015.
intend to operate the business in a way that allesvi® address these needs with our existing aadlaeailable credit if they cannot be fun
by cash generated from operations.

Our ability to service debt and operational requieats is also dependent, in part, on the abilitgwofsubsidiaries to make distributions of ¢
to various other entities in our consolidated groupether in the form of dividends, loans or othisevIn certain countries where we ope
such as China, Venezuela, South Africa and Argantiransfers of funds into or out of such countbigsvay of dividends, loans, advance
payments to thirgharty or affiliated suppliers are generally or pdically subject to certain requirements, such lesining approval from tt
foreign government and/or currency exchange boefdré net assets can be transferred out of thetigoun addition, certain of our cre
agreements and other debt instruments limit thétylof foreign subsidiaries to make distributions cash. Thus, we would have to re
and/or amend these credit agreements and otherirghiments in order to use this cash to servizeconsolidated debt. Because of
inherent uncertainty of satisfactorily meeting ghesquirements or limitations, we do not considher iet assets of our subsidiaries, inclu
our Chinese, Venezuelan, South African and Argaisubsidiaries, that are subject to such requrgsnor limitations to be integral to «
liquidity or our ability to service our debt andesptional requirements. At December 31, 2014 , @pprately $611 millionof net asset
including $494 million of cash and cash equivalewsre subject to such requirements, including $28Bon of cash
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in Venezuela. The requirements we must comply tattransfer funds out of China, South Africa andjémtina have not adversely impac
our ability to make transfers out of those coustrie

Our Venezuelan subsidiary, C.A. Goodyear de Verlaz(&oodyear Venezuela"), manufactures, marketd distributes consumer g
commercial tires throughout Venezuela. A subsséhpiortion of the raw materials used in the promurcbf the tires it manufactures, includ
natural and synthetic rubber, are imported fromeotBoodyear facilities and from third parties. t@gr finished tires are also imported fr
other Goodyear manufacturing facilities. In additi Goodyear Venezuela is a party to various sergind licensing agreements with o
Goodyear companies.

Since Venezuela's economy is considered to beyhigHhtionary under U.S. generally accepted actiognprinciples, the U.S. dollar is 1
functional currency of Goodyear Venezuela. All gaand losses resulting from the remeasuremens dinidncial statements are reporte
Other Expense. Effective February 13, 2013, Verlaaiefficial exchange rate changed from 4.3 tol@Bvares fuertes to the U.S. dollar
substantially all goods. As a result of the devadug we recorded a $115 million remeasurement lwssbolivar fuertedenominated n
monetary assets and liabilities, including defeteecks, primarily related to cash deposits in Vereéz, in the first quarter of 2013.

Through December 31, 2013, substantially all of wansactions were subject to the approval of tben@ission for the Administration
Currency Exchange ("CADIVI"). In January 2014, tlenezuelan government announced the formation efNhtional Center of Forei
Trade ("CENCOEX") to replace CADIVI. In additionffective January 24, 2014, Venezusl@xchange rate applicable to the settleme
certain transactions, including payments of divitieand royalties, changed to an auctiased floating rate, the Complementary Syste
Foreign Currency Administration (“SICAD [I")ate, which was 11.4 and 12.0 bolivares fuertethéeoU.S. dollar at January 24, 2014
December 31, 2014, respectively. Effective March2B14, the Venezuelan government implementedra thirrency exchange rate, SICAC
The SICAD Il rate is also an auctitrased floating rate and was approximately 50 bwduertes to the U.S. dollar at December 31, .
Effective September 9, 2014, the official excharage for settling purchases of certain finisheddgohanged from 6.3 bolivares fuertes tc
U.S. dollar to the SICAD I rate.

During 2014, the official exchange rate for setflicertain transactions, including imports of ess¢rgoods, such as certain raw mate
needed for the production of tires, remained atb®Bvares fuertes to the U.S. dollar, and in 20! continued to obtain approval for
import of raw materials at the official exchangteraf 6.3 bolivares fuertes to the U.S. dollar.

We are required to remeasure our boliganominated monetary assets and liabilities atdke expected to be available for future divic
remittances by Goodyear Venezuela. We expect thate remittances of dividends by Goodyear Venezueluld be transacted at the SICA
rate and, therefore, we recorded a first quarterermeasurement loss of $157 million on bolivantedenominated net monetary assets
liabilities, including deferred taxes, primarilylaged to cash deposits in Venezuela, using the SICrate of 11.4 bolivares fuertes to the |
dollar as of January 24, 2014. In the third quanfe2014, we reduced by $7 million previously retemst foreign currency exchange losse
our Venezuelan deferred tax assets in conjunctiith @stablishing a valuation allowance on thoseedetfl tax assets. We also record
subsidy receivable of $50 million at January 241#£0elated to certain U.S. dolldenominated payables for goods that were expeotée
settled at the official exchange rate of 6.3 balgafuertes to the U.S. dollar, based on ongoimgaals for the importation of such goods
the third quarter of 2014, we derecognized $5 arillof the subsidy receivable due to the changlerofficial exchange rate for purchase
certain finished goods from 6.3 bolivares fuerteghte U.S. dollar to the SICAD | rate. In the féudquarter of 2014, we entered into
agreement with the Venezuelan government to s@8femillion of U.S. dolladenominated payables at the SICAD | rate that vexipusly
had expected to be settled at the official exchaatgefor imports of essential goods of Bd@ivares fuertes to the U.S. dollar, and, accaig
derecognized the remaining subsidy receivable &fridlion . Going forward, subsidies expected to be receir@md the government related
certain U.S. dolladenominated payables to be settled at the offeeiahange rate for imports of essential goods ob6l®ares fuertes to tl
U.S. dollar will only be recognized in CGS uponeigt.

During 2014 , Goodyear Venezuela settled $36 miltid U.S. dollardenominated intercompany payables through CADIVNCBEX at th
official exchange rate of 6.3 bolivares fuertesthie U.S. dollar. In 2014 we participated in the SICAD | auction and weppraved fo
approximately $21 million of remittances and sett®10 million in transactions at the thearrent SICAD | rate, primarily for finished goo
In 2014, we also entered into the agreement wighvbnezuelan government described above, and kaeé/ed payments of $7 million of 1
$85 million agreed upon under that agreement. thenfuture we convert bolivares fuertes at a o#lter than the December 31, 2014 SIC/
rate of 12.0 bolivares fuertes to the U.S. doltarthe official exchange rate is revised, we malize additional losses that would be reco
in the Statements of Operations.

At December 31, 2014 settlements pending before CADIVI/CENCOEX wergragimately $146 million, of which approximately 24
million are expected to be settled at the SICABtérand approximately $22 million are expectedetséitied at 6.3 bolivares fuertes to the
dollar. At December 31, 2014510 million of our requested settlements weredpenup to 180 days, $7 million were pending froé® 1o 36(
days and $129 million were pending over one yeanoénts pending up to 180 days include imported tined raw materials of $10 millic
amounts pending from 180 to 360 days include ingubtires and raw materials of $7 million, and ameysending over one year incl
imported tires and raw materials of $77 millioryidends payable of
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$21 million, and intercompany charges of $17 milliicncluding royalties of $6 million. Currency exatge controls in Venezuela continu
limit our ability to remit funds from Venezuela,dithis situation has deteriorated over time.

At December 31, 2014 , we had bolivar fuetteztominated monetary assets of $300 million, whimhsisted primarily of $289 million of ce
and $5 million of accounts receivable, and bolifaertedenominated monetary liabilities of $143 millionhieh consisted primarily
$60 million of intercompany payables, including $8illion of dividends, $40 million of long term befits, $22 million of accounts payable
trade and $13 million of compensation and benefitdDecember 31, 2013, we had bolivar fuett@ominated monetary assets of $496 mil
which consisted primarily of $443 million of cas$1,8 million of deferred tax assets and $17 milladraccounts receivable, and bolivar fuerte
denominated monetary liabilities of $180 millionhieh consisted primarily of $96 million of intercgany payables, including $41 million
dividends, $25 million of accounts payabletrade, $24 million of long term benefits and $20lion of short term compensation and bene
All monetary assets and liabilities were remeasatet?.0 and 6.3 bolivares fuertes to the U.Sada@t December 31, 2014 aBécember 3:
2013, respectively.

Goodyear Venezuela's sales were 1.6% and 2.2% mohelusales for the years ended December 31, 28842013, respectively. Goody
Venezuela’s CGS were 1.5% and 1.7% of our CGSHeryears ended December 31, 2@ 2013, respectively. Goodyear Venezu
operating income for the year ended December 314 2i@clined by $48 million compared to the yearesh®ecember 31, 2013Goodyee
Venezuela’'s sales are bolivar fuerte-denominated;GS and SAG are both approximately 70% boliuartedenominated and approximat
30% U.S. dolladenominated. A further 10% decrease in the SICA#td to 13.2 bolivares fuertes to the U.S. dollauld decrease Goody:t
Venezuelas operating income by approximately $10 millionasnannual basis, before any potential offsettirtgpas. This sensitivity assur
the official rate for settling imports of esseng@lods, including certain raw materials neededtferproduction of tires, remains unchanged.

In early 2015, the Venezuelan government annouceedin changes to its currency exchange systestudimg the merging of the SICAL
and SICAD Il auction system. In addition, a newreacy exchange system, for which the exchangehasebeen indicated to be base:
market rates, opened on February 12, 2015 at ajppadaly 170 bolivares fuertes to the U.S. dollay-date, the government has published
information related to these changes and, accdsdimge are not able to determine the applicabil@gyour business, including whether s
changes will result in a remeasurement loss or rave effect on our future results of operationsafiicial position or liquidity. If w
remeasured our bolivar fuerteenominated monetary assets and liabilities atateeof approximately 170 bolivares fuertes toth8. dollar &
December 31, 2014, we would have recorded an additremeasurement loss of approximately $200 anilli

Goodyear Venezuela contributed a significant partd Latin Americas sales and operating income in 2014. The continetconomic ar
political uncertainty, which has recently increashkok to a significant decline in the price of ailhich is the country's primary export ¢
source of U.S. dollars; difficulties importing ramaterials and finished goods; changing foreignengy exchange rates; and government

and profit margin controls in Venezuela may alsoesslely impact Latin America’ operating income in future periods. In respora
conditions in Venezuela, we continuously evalubhterices for our products while remaining compatiind have taken steps to addres:
operational challenges, including securing necgsapprovals for import licenses and increasing ld@l production of certain tires. C
pricing policies take into account factors suchflastuations in raw material and other productiamsts, market demand and adherenc
government price and profit margin controls. Wel wiso manage our operations in Venezuela to louitnet investment and working cag
exposure through adjustments to our productionmek which could also result in further earningkatility. Specifically, continued inabilii
to exchange bolivares fuertes to U.S. dollars tp third-party suppliers and Goodyear affiliates for imptota of basic raw materials m
result in curtailment or cessation of productiamslich cases, our ability to mitigate the negaitiwpact of lower production may be limit
based on government controls over reductions fifirgja These and other restrictions could limit @lnility to benefit from our investment &
maintain a controlling interest in Goodyear Vendau&o the extent we determine deconsolidation ob@year Venezuela to be appropt
due to a further degradation in our ability to malmerating decisions in a future period, we woutgest to recognize a one-time, pee-
charge of over $500 million and derecognize casth eash equivalents of $290 million from our condaled financial statements (b
reflecting December 31, 2014 balances and foreigrency exchange rates) and present our investmébbodyear Venezuela under the
method of accounting thereafter. We will continaedassess the appropriateness of consolidatingy@ao Venezuela on a quarterly basis.
will also continue to assess the information re&atio available Venezuelan exchange rates andrthedt on our financial position, results
operations and liquidity.

We believe that our liquidity position is adequti€fund our operating and investing needs and dwlitirities in 201%nd to provide us wi
flexibility to respond to further changes in theslmess environment.
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Cash Position

At December 31, 2014 significant concentrations of cash and cash edenmts held by our international subsidiaries ideld the followin
amounts:

e $517 million or 24% in Europe, Middle East anftiéa, primarily Belgium ( $696 million or 23%t December 31, 201
e $462 million or 21% in Asia, primarily China,dia and Australia ( $334 million or 11¥sanc

e $409 million or 19% in Latin America, primarilyenezuela and Brazil ( $603 million or 20%

Operating Activities

Net cash provided by operating activities v$340 million in 2014 , compared to $938 million 2013 and $1,038 million in 2012The
decrease in cash provided by operating activiti€0il4 versus 2013 was primarily due to workingte&peing neither a source nor use of «
in 2014, versus a source of cash of $415 millio20d3, and higher pension contributions of $178ioml Pension contributions in both 2(
and 2013 were primarily due to discretionary cdmttions of $907 million and $834 million, respeeliy, to fully fund our U.S. pension plans.

Operating cash flows in 2018 compared to 2012 were favorably impacted byeas®d earnings of $438 million, despite a 2013gehal
$115 million for the devaluation of the Venezuelmiivar fuerte. This increase in operating caslvfiavas partially offset by higher pens
contributions of $478 million. Working capital prided a source of cash in 2013 and 2012 of $415amitind $457 million, respectively. T
improvement in working capital in 2013 was due @ity to lower inventory levels and lower raw maaés costs. The improvement
working capital in 2012 was due primarily to reddisales and production volumes and lower raw nesecosts.

Investing Activities

Net cash used in investing activities w851 million in 2014 , compared to $1,136 millian 2013 and $1,123 million in 2012Capita
expenditures were $923 million in 2014 , compar@®1,168 million in 2013 and $1,127 million in 201Beyond expenditures requirec
sustain our facilities, capital expenditures in 2ptimarily related to the modernization and expamsib manufacturing capacity in the Uni
States, Brazil, Germany and China. Capital expanstin 2013 primarily related to expansion of nfanturing capacity in Japan, Brazil
Chile and in 2012 primarily related to the expansid manufacturing capacity in China and Chile.deexs from asset sales were $18 mi
in 2014, compared to $25 million in 2013 and $18iom in 2012.

Financing Activities

Net cash used by financing activities v$11 million in 2014 , compared to net cash providé&1,082 million in 201%&nd net cash used
$426 million in 2012 . Financing activities in 20irtluded net borrowings of $309 million used to duworking capital needs and cag
expenditures. In 2014, we paid dividends on our om stock of $60 million and repurchased $234 omllof our common stock, includi
$233 million of repurchases pursuant to our puplasinounced share repurchase program. Financingtiastin 2013 included net borrowir
of $1,143 million used to fully fund our frozen U.Bension plans and to fund working capital neeut$ eapital expenditures. Financ
activities in 2012 included net debt repayment$265 million.

Credit Sources

In aggregate, we had total credit arrangements9gd2® million available at December 31, 2014 , dfich $2,317 millionwere unuse:
compared to $9,293 million available at December2fl3 , of which $2,726 million were unused. AtcBmber 31, 2014 we had long ter
credit arrangements totaling $8,582 million , ofieth $1,900 million were unused, compared to $8,80fion and $2,253 million,
respectively, at December 31, 2013 . At DecembefB14 , we had short term committed and uncomdcittedit arrangements totali$g47
million , of which $417 million were unused, comedrto $487 million and $473 million, respectivedy,December 31, 2013The continue
availability of the short term uncommitted arrangens is at the discretion of the relevant lendermay be terminated at any time.

Outstanding Notes

At December 31, 2014 , we had $3,318 million ofstartding notes, compared to $3,356 million at Déma31, 2013 .

$2.0 Billion Amended and Restated First Lien RemglCredit Facility due 2017

Our amended and restated $2.0 billion first lievnheing credit facility is available in the form dédans or letters of credit, with letter of cre
availability limited to $800 million. Loans undédris facility bear interest at LIBOR plus 150 bagsints, based
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on our current liquidity. Availability under the d#ity is subject to a borrowing base, which is é&@&on eligible accounts receivable
inventory of The Goodyear Tire & Rubber Company aadain of its U.S. and Canadian subsidiariestiBoextent that our eligible accou
receivable and inventory decline, our borrowingebasll decrease and the availability under thelifigcmay decrease below $2.0 billion.
addition, if the amount of outstanding borrowingel detters of credit under the facility exceeds Ibloerowing base, we are required to pre
borrowings and/or cash collateralize letters ofditrsufficient to eliminate the excess. As of Detem31, 2014 our borrowing base, a
therefore our availability, under the facility w485 m illion below the facility's stated amount$@.0 billion.

At December 31, 2014 , we had no borrowings and/ $8iflion of letters of credit issued under theakwng credit facility. AtDecember 3:
2013, we had no borrowings and $375 million ofelest of credit issued under the revolving creditliiy.

$1.2 Billion Amended and Restated Second Lien Tedan Facility due 2019

The term loan bears interest at LIBOR plus 3759psints, subject to a minimum LIBOR rate of 108ibaoints. At December 31, 20&4c
December 31, 2013, this facility was fully drav@m February 3, 2015, we repaid $200 million of bleerowings due under this facility.

€400 Million Amended and Restated Senior Securedge&an Revolving Credit Facility due 2016

Our amended and restated €400 million revolvinglitracility consists of a 00 million German tranche that is available omyGoodyee
Dunlop Tires Germany GmbH (the “German borroweridaa €300 million alborrower tranche that is available to GDTE, the s
borrower and certain of GDTE’s other subsidiarigp. to €50 million in letters of credit are availabior issuance under the aibrrowe
tranche. Amounts drawn under the facility will béaterest at LIBOR plus 250 basis points for lodesominated in U.S. dollars or pou
sterling and EURIBOR plus 250 basis points for bdanominated in euros.

At December 31, 2014 and 2013 , there were no tamgs under the German and the kadkrower tranches. There were no letters of ¢
issued at December 31, 2014 . Letters of credieidsinder the all-borrower tranche totaled $5 arill{ €3 million ) at December 31, 2013 .

Each of our first lien revolving credit facility dnour European revolving credit facility have cusssy representations and warrar
including, as a condition to borrowing, that altBuepresentations and warranties are true andatpin all material respects, on the date o
borrowing, including representations as to no niat@dverse change in our financial condition siBezember 31, 2011 under the first
facility and December 31, 2010 under the Europeaitity.

Accounts Receivable Securitization Facilities -Balance Sheet)

GDTE and certain of its subsidiaries are parties fpanEuropean accounts receivable securitization fgciliat provides the flexibility
designate annually the maximum amount of fundingilakle under the facility in an amount of not I¢isan €5 million and not more thi
€450 million. Until October 15, 2015, the designatealximum amount of the facility is €380 million.

The facility involves an ongoing daily sale of stamgially all of the trade accounts receivable eftain GDTE subsidiaries. Utilization un
the facility is based on eligible receivable baksic

The funding commitments under the facility will égupon the earliest to occur of: (a) Septembe2P39, (b) the nonenewal and expiratic
(without substitution) of all of the baakp liquidity commitments, (c) the early terminatiohthe facility according to its terms (generaliyor
an Early Amortisation Event (as defined in the liggi which includes, among other things, everitilar to the events of default under
senior secured credit facilities; certain tax lavages; or certain changes to law, regulation coaating standards), or (d) our request for ¢
termination of the facility. The facility’s currebick-up liquidity commitments will expire on Octbl5, 2015.

At December 31, 2014 , the amounts available aitidad under this program totaled $343 million @82million ). At December 31, 2013he
amounts available and utilized under this progrataléd $386 million ( €280 million ) and $207 nuolti ( €150 million), respectively. Tk
program did not qualify for sale accounting, andaadingly, these amounts are included in Long TBebt and Capital Leases.

In addition to the patmuropean accounts receivable securitization faafiscussed above, subsidiaries in Australia havacaounts receivat
securitization program that provides up to $70iomill( 85 million Australian dollars) of funding. Aecember 31, 2014the amounts availat
and utilized under this program were $43 milliord &23 million , respectively. At December 31, 201ihe amounts available and utili:
under this program were $76 million and $18 milliorespectivelyThe receivables sold under this program also sasveollateral for tt
related facility. We retain the risk of loss rethti® these receivables in the event of pagment. These amounts are included in Long
Debt and Capital Leases due Within One Year.
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Accounts Receivable Factoring Facilities (-Balance Sheet)

Various subsidiaries sold certain of their tradeeieables under off-balance sheet programs dui@ig 2nd 2013 For these programs, we h,
concluded that there is generally no risk of lassi$ from non-payment of the sold receivables. At@&@nber 31, 2014 and 201%he gros
amount of receivables sold was $365 million andi®3ilion , respectively.

Supplier Financing

We have entered into payment processing agreeméhtseveral financial institutions. Under theseemgnents, the financial institution act:
our paying agent with respect to accounts payaldetd our suppliers. These agreements also allovguppliers to sell their receivables to
financial institutions at the sole discretion otlbthe supplier and the financial institution orme that are negotiated between them. We al
always notified when our suppliers sell receivahlesler these program®ur obligations to our suppliers, including the amis due ar
scheduled payment dates, are not impacted by qulists' decisions to sell their receivables urttierprogram. Agreements for such sup
financing programs totaled approximately $420 milland $400 million @december 31, 201dndDecember 31, 2013respectively.

Further Information

For a further description of the terms of our cansing notes, first lien revolving credit facilityecond lien term loan facility, European
revolving credit facility and pan-European accoustivable securitization facility, please refetiie Note to the Consolidated Financial
Statements No. 14, Financing Arrangements and Bivi Financial Instruments.

Covenant Compliance

Our first and second lien credit facilities and soofi the indentures governing our notes contaitagecovenants that, among other things,
our ability to incur additional debt or issue reaedle preferred stock, make certain restricted gasor investments, incur liens, sell as
incur restrictions on the ability of our subsidemito pay dividends to us, enter into affiliatens@ctions, engage in sale and lease
transactions, and consolidate, merge, sell or wikerdispose of all or substantially all of ouretss These covenants are subject to signil
exceptions and qualifications. Our first and secben credit facilities and the indentures goveghisur notes also have customary defa
including cross-defaults to material indebtedndssandyear and its subsidiaries.

We have additional financial covenants in our fastl second lien credit facilities that are curdsenbt applicable. We only become subjec
these financial covenants when certain events odtwse financial covenants and related eventasafellows:

* We become subject to the financial covenant coathin our first lien revolving credit facility whetlhe aggregate amount of «
Parent Company (The Goodyear Tire & Rubber Company) guarantor subsidiaries cash and cash equisgf&vailable Cashy
plus our availability under our first lien revolgreredit facility is less than $200 million. If thwere to occur, our ratio of EBITDA
Consolidated Interest Expense may not be less2ttato 1.0 for any period of four consecutive flsgaarters. As oDecember 3:
2014, our availability under this facility of $1,138 ion, plus our Available Cash of $763 million, &é¢d $1,901 million, which
in excess of $200 million.

« We become subject to a covenant contained in czongklien credit facility upon certain asset salBise covenant provides th
before we use cash proceeds from certain assetteatepay any junior lien, senior unsecured oostibated indebtedness, we n
first offer to use such cash proceeds to prepayolangs under the second lien credit facility uslesir ratio of Consolidated M
Secured Indebtedness to EBITDA (Pro Forma Senioui®e Leverage Ratio) for any period of four consee fiscal quarters
equal to or less than 3.0 to 1.0.

In addition, our European revolving credit facildgntains non-financial covenants similar to the-financial covenants in our first and sec
lien credit facilities that are described above anfinancial covenant applicable only to GDTE atddsubsidiaries. This financial coven
provides that we are not permitted to allow GDJ Eatio of Consolidated Net J.V. Indebtedness tostlidated European J.V. EBITDA fo
period of four consecutive fiscal quarters to beaggr than 3.0 to 1.0 at the end of any fiscal tgua€Consolidated Net J.V. Indebtedne:
determined net of the sum of cash and cash equigaie excess of $100 million held by GDTE andsitbsidiaries, cash and cash equiva
in excess of $150 million held by the Parent Conypamd its U.S. subsidiaries and availability under first lien revolving credit facility if th
ratio of EBITDA to Consolidated Interest Expensesaied above is not applicable and the conditimn®orrowing under the first lit
revolving credit facility are met. Consolidated NEV. Indebtedness also excludes loans from otbesdalidated Goodyear entities. T
financial covenant is also included in our pan-B@an accounts receivable securitization facility. December 31, 2014 we were i
compliance with this financial covenant.

Our credit facilities also state that we may omigur additional debt or make restricted paymerds dine not otherwise expressly permitte
after giving effect to the debt incurrence or thstricted payment, our ratio of EBITDA to ConsotithInterest Expense for the prior four fit
quarters would exceed 2.0 to 1.0. Certain of omiosenote indentures have substantially similaritétions on incurring debt and mak
restricted payments. Our credit facilities and imtdees also permit the incurrence of
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additional debt through other provisions in thogeeaments without regard to our ability to satidfg ratiobased incurrence test descri
above. We believe that these other provisions gwis with sufficient flexibility to incur additi@h debt necessary to meet our opera
investing and financing needs without regard toahility to satisfy the ratio-based incurrence.test

There are no known future changes to, or new caowsria, any of our existing debt obligations ottiean as described above. Covenants «
change based upon a refinancing or amendment exiating facility, or additional covenants may lilad in connection with the incurre
of new debt.

As of December 31, 2014ve were in compliance with the currently applieatmaterial covenants imposed by our principal ikredilities anc
indentures.

The terms “Available Cash,” “EBITDA,” “Consolidatebhterest Expense,” “Consolidated Net Secured Itethiess,” Pro Forma Senir
Secured Leverage Ratio,” “Consolidated Net J.Vebtddness” and “Consolidated European J.V. EBITD&Ve the meanings given then
the respective credit facilities.

Potential Future Financing

In addition to our previous financing activitiesewnay seek to undertake additional financing astiwhich could include restructuring b
debt or capital markets transactions, possiblyuiiclg the issuance of additional debt or equitywe@ithe challenges that we face anc
uncertainties of the market conditions, acceshaachpital markets cannot be assured.

Our future liquidity requirements may make it nesagyg for us to incur additional debt. However, bstantial portion of our assets are alre
subject to liens securing our indebtedness. Assalttewe are limited in our ability to pledge o@maining assets as security for additi
secured indebtedness. In addition, no assuranckecgiven as to our ability to raise additionalemged debt.

Dividends and Common Stock Repurchase Prog

Under our primary credit facilities and some of mte indentures, we are permitted to pay dividesnsand repurchase our capital s
(which constitute restricted payments) as longadefault will have occurred and be continuing,iididal indebtedness can be incurred u
the credit facilities or indentures following thayment, and certain financial tests are satisfied.

During 2014, 2013 and 2012, we paid cash dividerid&l5 million , $29 million and $29 millionrespectively, on our mandatory convert
preferred stock. No further dividends will be paitour preferred stock following the conversiorsbéres into common stock on April 1, 20

During 2014 and 2013, we paid cash dividends of @llon and $12 million , respectively, on our coman stock. On January 14, 2018he
Company’s Board of Directors (or a duly authorizmanmittee thereof) declared cash dividends of $@&6share of our common stock
approximately $16 million in the aggregate. Thehcds/idend will be paid on March 2, 2016 stockholders of record as of the clos
business of February 2, 2015 . Future quarterliddivds are subject to Board approval.

On September 18, 2013, the Board of Directors aizthd $100 millionfor use in our common stock repurchase programM@ay 27, 2014, th
Board of Directors approved an increase in thabha@igation to $450 million This program expires on December 31, 2016. Wenuhttc
repurchase shares of common stock in open magsdctions in order to offset new shares issuedrueglity compensation programs an
provide for additional shareholder returns. Dur2@j4, we repurchased 8,935,809 shares at an avefiageincluding commissions, 26.1:
per share, or $233 million in the aggregate.

The restrictions imposed by our credit facilitieslandentures did not affect our ability to pay theidends on or repurchase our capital s
as described above, and are not expected to affeability to pay similar dividends or make simitapurchases in the future.

Asset Disposition

The restrictions on asset sales imposed by ourriabbedebtedness have not affected our strategyivasting noncore businesses, and th
divestitures have not affected our ability to coypith those restrictions.
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COMMITMENTS AND CONTINGENT LIABILITIES

Contractual Obligations

The following table presents our contractual olilas and commitments to make future payments &eoémber 31, 2014 :

Payment Due by Period as of December 31, 2014

Beyond

(In millions) Total 2015 2016 2017 2018 2019 2019

Debt Obligations(1) $ 6,33 $ 16€ $ 44€ % 40C $ 18 $ 192: $ 3,21t
Capital Lease Obligations(2) 5¢ 10 8 7 5 2 27
Interest Payments(3) 2,42¢ 40€ 39C 362 33¢ 28C 653
Operating Leases(4) 1,26¢ 307 233 17¢ 12¢ 98 32z
Pension Benefits(5) 45(C 10C 10C 10C 75 75 NA
Other Postretirement Benefits(6) 252 30 27 2€ 26 25 11€
Workers’ Compensation(7) 39z 71 45 34 26 21 19¢€
Binding Commitments(8) 4,66¢ 1,74C 84¢ 69¢€ 692 622 73
Uncertain Income Tax Positions(9) 4C 20 15 — — — 5

$ 1589 ¢ 285: $ 2,11C $ 1,80t $ 1,47 $ 3,046 $ 4,60¢

(1)
(@)
(3)

(4)

(5)

(6)

Debt obligations include Notes Payable and Ovetsl
The minimum lease payments for capital lease otitiga are $97 millior

These amounts represent future interest paymelatedeo our existing debt obligations and cageéakes based on fixed and vari
interest rates specified in the associated debtesst agreements. The amounts provided relatet@mlyisting debt obligations and
not assume the refinancing or replacement of sebh d

Operating lease obligations have not been redugedibimum sublease rentals of $32 million, $24 il $14 million, $7 million
$3 million and $9 million in each of the periodsoab, respectively, for a total of $89 million. Pagmts, net of minimum suble:
rentals, total $1,177 million. The present valuetted net operating lease payments is $950 millidre operating leases relate
among other things, real estate, vehicles, dateegging equipment and miscellaneous other assetasd¢t is leased from any rel:
party.

The obligation related to pension benefitadgtuarially determined and is reflective of obligas as of December 31, 201Althougt
subject to change, the amounts set forth in thie tapresent the midpoint of the range of our etgukcontributions for funded U.
and non-U.S. pension plans, plus expected cashinfyiod direct participant payments to our U.S. aond-U.S. pension plans.

We made significant contributions to fully fund durS. pension plans in 2013 and 2014. We have minmim funding requiremer
for our funded U.S. pension plans under current3Rlaw or the provisions of our USW collective bairgng agreement, whi
requires us to maintain an annual ERISA fundedistidr the hourly U.S. pension plans of at lea8697

Future U.S. pension contributions will be affectgdour ability to offset changes in future interestes with asset returns from
fixed income portfolio, and any changes to ERISW.I&or further information on the U.S. pension isiveent strategy, refer to "Ite
7. Management's Discussion and Analysis of Findi@dadition and Results of Operations — OverviewRension and Benefits" a
Note to the Consolidated Financial Statements MpP&nsion and Other Postretirement Benefits.

Future non-U.S. contributions are affected by fesctuich as:

o future interest rate leve
< the amount and timing of asset returns,
« how contributions in excess of the minimum requieats could impact the amount and timing of futueetdbutions

The payments presented above are expected payfoetit® next 10 years. The payments for other ptistment benefits reflect t
estimated benefit payments of the plans using theigions currently in effect. Under the relevantmsnary plan descriptions or p
documents we have the right to modify or termirthteplans. The obligation related
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to other postretirement benefits is actuariallyed®ined on an annual basis. The estimated payrhents been reduced to reflect
provisions of the Medicare Prescription Drug Immment and Modernization Act of 2003.

(7) The payments for workersompensation obligations are based upon recemritist payment patterns on claims. The presenteval
anticipated claims payments for workers’ compensaits $306 million.

(8) Binding commitments are for raw materials, capé&abenditures, utilities, and various other typesaifitracts. The obligations
purchase raw materials include supply contractso#t fixed and variable prices. Those with varighiiees are based on index ri
for those commodities at December 31, 2014 .

(9) These amounts primarily represent expected paymwititsinterest for uncertain tax positions as ofcBmber 31, 2014 We hav
reflected them in the period in which we believeythvill be ultimately settled based upon our exgece with these matters.

Additional other long term liabilities include itensuch as general and product liabilities, enviremtal liabilities and miscellaneous other |
term liabilities. These other liabilities are nantractual obligations by nature. We cannot, witly degree of reliability, determine the year
which these liabilities might ultimately be settlétcordingly, these other long term liabilitiegarot included in the above table.

In addition, the following contingent contractudlligations, the amounts of which cannot be estichadee not included in the table above:

« We have commenced arbitration proceedings seekingdissolution of our global alliance with SRI, dagas and oth
appropriate relief. The arbitration is subject tcertainties which make it difficult to predict thiening and outcome of tl
proceedings, or the amount of any net payment fusmo SRI. Subject to those arbitration proceedisf®l also has certe
minority exit rights under the global alliance agreents that, if triggered and exercised, couldirequs to make a payment
acquire SRI's interests in GDTE and GDTNA followitige determination of the fair value of S&linterests. For furth
information regarding our global alliance with SRi¢cluding the events that could trigger SRI's exthts, refer to Item 1
Business. Description of Goodyear’s Business — &liéitliance.”

e Pursuant to certain long term agreements, we wittlpase varying amounts of certain raw materiats famished goods
agreed upon base prices that may be subject todieradjustments for changes in raw material castd market pric
adjustments, or in quantities that may be subgepetiodic adjustments for changes in our or oppsars production levels.

We do not engage in the trading of commodity cat¢r@r any related derivative contracts. We gefhemlrchase raw materials and ene
through short term, intermediate and long term Buppntracts at fixed prices or at formula pricekated to market prices or negotiated pr
We may, however, from time to time, enter into caats to hedge our energy costs.

Off-Balance Sheet Arrangements

An off-balance sheet arrangement is any transaction,ragreéer other contractual arrangement involvingiaconsolidated entity under wh
a company has:

* made guarantes
» retained or held a contingent interest in transféasset
« undertaken an obligation under certain derivathgtruments,

* undertaken any obligation arising out of a mateviafiable interest in an unconsolidated entity thadvides financing, liquidit
market risk or credit risk support to the compamtythat engages in leasing, hedging or researcldanelopment arrangements v
the company.

We have entered into certain arrangements underhwise have provided guarantees that ardafénce sheet arrangements. Those guar:
totaled approximately $7 million at December 31128nd expire at various times through 2023. For &rthformation about our guarante
refer to the Note to the Consolidated FinanciateSteents No. 18, Commitments and Contingent Liabdit

FORWARD-LOOKING INFORMATION — SAFE HARBOR STATEMENT

Certain information in this Annual Report on For@K (other than historical data and information)yntanstitute forwardeoking statemen
regarding events and trends that may affect owrdubperating results and financial position. Therds “estimate,” “expect,” “intendanc
“project,” as well as other words or expressionsiofilar meaning, are intended to identify forwdodking statements. You are cautioned
to place undue reliance on forward-looking statesiewhich speak only as of the date of this AnriR@port on Form 1@< Such statemer
are based on current expectations and assumpdignsherently
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uncertain, are subject to risks and should be viewh caution. Actual results and experience miffgidmaterially from the forwardeoking
statements as a result of many factors, including:

« if we do not successfully implement our strategitiatives, our operating results, financial comaitand liquidity may be materia
adversely affected;

« we face significant global competition, increasinfybm lower cost manufacturers, and our marketesbauld decline
* we could be negatively impacted by the decisiomrging whether to impose tariffs on certain tiraported from Chin:

« deteriorating economic conditions in any of aajor markets, or an inability to access capitatk®ts or thirdparty financing whe
necessary, may materially adversely affect our atpeg results, financial condition and liquidity;

e our international operations have certain riskg thay materially adversely affect our operatinguhes financial condition ar
liquidity;

* we have foreign currency translation and transactisks that may materially adversely affect oulermgping results, financi
condition and liquidity;

* raw material and energy costs may materially adgiafect our operating results and financial dtod;

« if we experience a labor strike, work stoppage threp similar event our business, results of openati financial condition ai
liquidity could be materially adversely affected;

» our long term ability to meet our obligations, &pay maturing indebtedness or to implement straiegiatives may be dependent
our ability to access capital markets in the futame to improve our operating results;

» financial difficulties, work stoppages, supply digtions or economic conditions affecting our maoE customers, dealers
suppliers could harm our business;

e our capital expenditures may not be adequateamtain our competitive position and may not b@lemented in a timely or cost
effective manner;

* we have a substantial amount of debt, which coeddirict our growth, place us at a competitive disatiage or otherwise materie
adversely affect our financial health;

» any failure to be in compliance with any materiedygsion or covenant of our secured credit fa@tticould have a material adve
effect on our liquidity and operations;

e our variable rate indebtedness subjects us toestteate risk, which could cause our debt servidigjations to increase significant
» we have substantial fixed costs and, as a resulpperating income fluctuates disproportionateithwhanges in our net sal
* we may incur significant costs in connection witlr oontingent liabilities and tax matte

« our reserves for contingent liabilities and ourorgled insurance assets are subject to various tantérs, the outcome of which
result in our actual costs being significantly légkhan the amounts recorded;

* we are subject to extensive government regulativetsmay materially adversely affect our operatiesults

» the arbitration proceedings we have broughtissalve our global alliance with SRI and ttegms and conditions of the exist
global alliance agreements with SRI could requsdaimake a substantial payment to acquire SRihority interests in GDTE a
GDTNA,;

« we may be adversely affected by any disruptiomwirfailure of, our information technology syste
» if we are unable to attract and retain key pershrme business could be materially adversely aégcan:

* we may be impacted by economic and supply disrapt@ssociated with events beyond our control, sischvar, acts of terrc
political unrest, public health concerns, labopdigs or natural disasters.

It is not possible to foresee or identify all sdahtors. We will not revise or update any forwéwdking statement or disclose any facts, ey
or circumstances that occur after the date herefrhay affect the accuracy of any forward-lookstatement.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK.

We utilize derivative financial instrument contre@nd nonderivative instruments to manage intesdst foreign exchange and commo
price risks. We have established a control envireminthat includes policies and procedures for aisdessment and the approval, reporting



monitoring of derivative financial instrument adties. We do not hold or issue derivative finan@itruments for trading purposes.
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Commodity Price Risk

The raw materials costs to which our operationspanecipally exposed include the cost of naturaddtrer, synthetic rubber, carbon ble
fabrics, steel cord and other petrochemical-basethwodities. Approximately two-thirds of our raw rea&ls are oibased derivatives, the ¢
of which may be affected by fluctuations in thecpriof oil. We currently do not hedge commodity psicWe do, however, use vari
strategies to partially offset cost increases &wv materials, including centralizing purchasesawf materials through our global procuren
organization in an effort to leverage our purchggiower, expanding our capabilities to substitote@dr-cost raw materials and reducing
amount of natural rubber required in each tire.

Interest Rate Risk

We carefully monitor our fixed and floating ratebtienix. Within defined limitations, we manage thé&msing refinancing. ADecember 3.
2014 , 35% of our debt was at variable interestsratveraging 5.72% compared to 34% at an avertgyefr6.00% at December 31, 2013 .

The following table presents information about Idegn fixed rate debt, excluding capital lease®etember 31:

(In millions) 2014 2013

Carrying amount — liability $ 4,13: $ 4,09(
Fair value — liability 4,22¢ 4,41¢
Pro forma fair value — liability 4,341 4,517

The pro forma information assumes a 100 basis mEotease in market interest rates at Decembef 8aah year, and reflects the estim.
fair value of fixed rate debt outstanding at thattedunder that assumption. The sensitivity of owed rate debt to changes in interest rates
determined using current market pricing models.

Foreign Currency Exchange Risk

We will enter into foreign currency contracts irder to manage the impact of changes in foreign axgé rates on our consolidated resul
operations and future foreign currendgnominated cash flows. These contracts reducesarpdo currency movements affecting exis
foreign currencydenominated assets, liabilities, firm commitments &recasted transactions resulting primarily froade purchases &
sales, equipment acquisitions, intercompany loadsrayalty agreements. Contracts hedging short teade receivables and payables norn
have no hedging designation.

The following table presents foreign currency datie information at December 31:

(In millions) 2014 2013

Fair value — asset (liability) $ 26 $ (14)
Pro forma decrease in fair value (83) (121
Contract maturities 1/15 -12/1¢ 1/14 -12/1¢

The pro forma decrease in fair value assumes a dd%rse change in underlying foreign exchange r@té&¥ecember 31 of each year,
reflects the estimated change in the fair valupasfitions outstanding at that date under that agam The sensitivity of our foreign currer
positions to changes in exchange rates was detednising current market pricing models.

Fair values are recognized on the ConsolidatedrBal&heets at December 31 as follows:

(In millions) 2014 2013
Asset (liability):
Accounts Receivable $ 30 $ 6
Other Current Liabilities (4) (20

For further information on foreign currency conteacrefer to the Note to the Consolidated Finan8ghtements No. 14, Financ
Arrangements and Derivative Financial Instruments.

Refer to “Management’s Discussion and Analysis iofaRcial Condition and Results of Operations — lidéty and Capital Resource$br a
discussion of our management of counterparty risk.
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Financial Statement Schedules:
The following consolidated financial statement stfles of The Goodyear Tire & Rubber Company aed
as part of this Annual Report on Form KOand should be read in conjunction with the Coiasdéd
Financial Statements of The Goodyear Tire & Rulib@mpany:
Schedule | — Condensed Financial Information of iRtegnt FS2
Schedule Il — Valuation and Qualifying Accounts FS9

Schedules not listed above have been omitted #iegeare not applicable or are not required, orif@mation required to be set forth thel
is included in the Consolidated Financial StatementNotes thereto.
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MANAGEMENT’'S REPORT ON INTERNAL CONTROL OVER FINANC |IAL REPORTING

Management of the Company is responsible for dstibg and maintaining adequate internal contr@rdinancial reporting as such tern
defined under Rule 13a-15(f) promulgated undeiSkeurities Exchange Act of 1934, as amended.

Internal control over financial reporting is a pess designed to provide reasonable assurance iregyénd reliability of financial reporting a
the preparation of the Compasyconsolidated financial statements for externappses in accordance with generally accepted aticog
principles.

Internal control over financial reporting includémse policies and procedures that (i) pertairh&rhaintenance of records that, in reasot
detail, accurately and fairly reflect the transaisi and dispositions of the assets of the Compéiyprovide reasonable assurance
transactions are recorded as necessary to pernfréparation of the consolidated financial stat@mé accordance with generally acce
accounting principles, and that receipts and expperes$ of the Company are being made only in acurd with appropriate authorization:
management and directors of the Company; andp(iiyide reasonable assurance regarding preventigimely detection of unauthoriz
acquisition, use or disposition of the Company'sets that could have a material effect on the daaded financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or @ttemisstatements. Also, projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

Management conducted an assessment of the Compatgrisal control over financial reporting as ofd@enber 31, 2014dsing the framewol
specified ininternal Control — Integrated Framework (2013published by the Committee of Sponsoring Orgaitna of the Treadwz
Commission. Based on such assessment, managensecoriduded that the Compasyihternal control over financial reporting waseetive
as of December 31, 2014 .

The effectiveness of the Company’s internal contmder financial reporting as of December 31, 20thds been audited
PricewaterhouseCoopers LLP, an independent registeublic accounting firm, as stated in their répeinich is presented in this Anni
Report on Form 10-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To The Board of Directors and Shareholders of Thedyear Tire & Rubber Company

In our opinion, the accompanying consolidated foiaihstatements listed in the accompanying indes@nt fairly, in all material respects,
financial position of The Goodyear Tire & Rubberngmany and its subsidiaries at December 31, 2014284@, and the results of th
operations and their cash flows for each of theghyears in the period endBeécember 31, 2014 in conformity with accountinghpiples
generally accepted in the United States of Ametigcaaddition, in our opinion, the financial statamachedules listed in the accompan
index present fairly, in all material respects, thi®rmation set forth therein when read in confiot with the related consolidated finan
statements. Also in our opinion, the Company maiet in all material respects, effective interoahtrol over financial reporting as
December 31, 2014, based on criteria establishéadtémnal Control - Integrated Frameworf2013) issued by the Committee of Sponsc
Organizations of the Treadway Commission (COSOg Tompany's management is responsible for theaadial statements and finan
statement schedules, for maintaining effectiverivak control over financial reporting and for itssassment of the effectiveness of inte
control over financial reporting, included in thecampanying Management's Report on Internal Cordr@r Financial Reporting. C
responsibility is to express opinions on theseriaia statements, on the financial statement sdhedand on the Company's internal cot
over financial reporting based on our integrateditau We conducted our audits in accordance with standards of the Public Comp
Accounting Oversight Board (United States). Thas@dards require that we plan and perform the audibbtain reasonable assurance ¢
whether the financial statements are free of materisstatement and whether effective internal mdmver financial reporting was maintair
in all material respects. Our audits of the finahdtatements included examining, on a test basiglence supporting the amounts
disclosures in the financial statements, asseshm@ccounting principles used and significantestés made by management, and evalu
the overall financial statement presentation. Quditaof internal control over financial reportingciuded obtaining an understanding of inte
control over financial reporting, assessing thé fisat a material weakness exists, and testing ewaduating the design and opera
effectiveness of internal control based on the ssexk risk. Our audits also included performing sattter procedures as we considt
necessary in the circumstances. We believe thaaadits provide a reasonable basis for our opinions

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranagiregthe reliability of financi:
reporting and the preparation of financial stateisidor external purposes in accordance with gelyeealcepted accounting principles
companys internal control over financial reporting inclgddnose policies and procedures that (i) pertaithéomaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (ii) provide reasonable assur
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (iii) provide readsleaassurance regarding prevention or timely deteaf unauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etaisstatements. Also, projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

/sl PricewaterhouseCoopers LLP

PRICEWATERHOUSECOOPERS LLP

Cleveland, Ohio
February 17, 2015
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,

(In millions, except per share amounts) 2014 2013 2012
Net Sales $ 18,13¢ $ 19,54( $ 20,99:
Cost of Goods Sold 13,90¢ 15,42: 17,16
Selling, Administrative and General Expense 2,72( 2,75¢ 2,71¢
Rationalizations (Note 2) 95 58 17t
Interest Expense (Note 3) 42¢ 392 357
Other Expense (Note 4) 302 97 13¢
Income before Income Taxes 687 813 44C
United States and Foreign Tax (Benefit) Expense€$d (1,839 13¢ 208
Net Income 2,521 675 237
Less: Minority Shareholders’ Net Income 69 46 25
Goodyear Net Income 2,452 62¢ 212
Less: Preferred Stock Dividends 7 29 28
Goodyear Net Income available to Common Shareholdsr $ 2,44 $ 60C $ 18¢

Goodyear Net Income available to Common Shareholder— Per Share of
Common Stock

Basic $ 9.1: % 244 % 0.7t
Weighted Average Shares Outstanding (Note 6) 26¢ 24¢€ 24t
Diluted $ 8.7¢ $ 228 $ 0.74
Weighted Average Shares Outstanding (Note 6) 27¢ 271 247
Cash Dividends Declared Per Common Share $ 02z $ 0.0t $ —

The accompanying notes are an integral part ofel@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31,

(In millions) 2014 2013 2012

Net Income $ 2,521 $ 67t $ 237
Other Comprehensive Income (L0sS):
Foreign currency translation (net of tax benefi$46 in 2014 and tax

of $0 in 2013 and 2012) (29¢) (152 83
Reclassification adjustment for amounts recognimeédcome (ne
of tax of $0 in all periods) 3 1 —

Defined benefit plans:

Amortization of prior service cost and unrecognigaéhs and
losses included in total benefit cost (net of th$36 in 2014, $10

in 2013 and $9 in 2012) 79 23z 20¢
Decrease (Increase) in net actuarial losses (nedienefit of
$135 in 2014, tax of $34 in 2013 and tax benefis® in 2012) (82 51¢ (979

Immediate recognition of prior service cost andegognized
gains and losses due to curtailments, settlemewtslizestitures

(net of tax of $13 in 2014, $1 in 2013 and $1 iA2)0 35 2 11
Prior service credit (cost) from plan amendmenés ¢f tax of $0
in 2014, $0 in 2013 and $3 in 2012) — 31 73
Deferred derivative gains (losses) (net of tax bfr$2014, $1 in 2013
and $0 in 2012) 16 1 (5)

Reclassification adjustment for amounts recognirgdcome (ne
of tax benefit of $1 in 2014, tax of $0 in 2013 dax benefit of

$3in 2012) 1 2 (112)
Unrealized investment gains (net of tax of $1 in2@nd $0 in 2013 and
2012) 2 8 —
Other Comprehensive Income (Loss) (249 645 (619)
Comprehensive Income (Loss) 2,271 1,32( (382
Less: Comprehensive Income (Loss) Attributable indvity
Shareholders 20 78 (20)
Goodyear Comprehensive Income (Loss) $ 2,251 $ 124: $ (362)

The accompanying notes are an integral part ofere@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

December 31,

(In millions, except share data) 2014 2013
Assets
Current Assets:

Cash and Cash Equivalents (Note 1) $ 2,161 $ 2,99¢

Accounts Receivable (Note 8) 2,12¢ 2,43t

Inventories (Note 9) 2,671 2,81¢

Deferred Income Taxes (Note 5) 57C 14z

Prepaid Expenses and Other Current Assets 19¢ 254

Total Current Assets 7,72¢ 8,64¢
Goodwill (Note 10) 601 66¢
Intangible Assets (Note 10) 13¢ 13¢
Deferred Income Taxes (Note 5) 1,762 157
Other Assets (Note 11) 731 60C
Property, Plant and Equipment (Note 12) 7,15 7,32(

Total Assets $ 18,10¢ $ 17,527
Liabilities
Current Liabilities:

Accounts Payable-Trade $ 2,87¢ % 3,097

Compensation and Benefits (Notes 16 and 17) 724 75€

Other Current Liabilities 95€ 1,08t

Notes Payable and Overdrafts (Note 14) 3C 14

Long Term Debt and Capital Leases due Within OnarYNote 14) 14¢ 73

Total Current Liabilities 4,73¢ 5,02¢
Long Term Debt and Capital Leases (Note 14) 6,21¢€ 6,16:
Compensation and Benefits (Notes 16 and 17) 1,67¢ 2,67:
Deferred and Other Noncurrent Income Taxes (Note 5) 181 25€
Other Long Term Liabilities 87¢ 96€

Total Liabilities 13,68: 15,08:
Commitments and Contingent Liabilities (Note 18)

Minority Shareholders’ Equity (Note 1) 582 577
Shareholders’ Equity

Goodyear Shareholders’ Equity

Preferred Stock, no par value: (Note 19)

Authorized, 50 million shares, Outstanding sharesione in 2014 (10 million in 2013), liquidation

preference $50 per share — 50C
Common Stock, no par value:

Authorized, 450 million shares, Outstanding share269 million (248 million in 2013) 26¢ 24¢
Capital Surplus 3,141 2,84,
Retained Earnings 4,345 1,95¢
Accumulated Other Comprehensive Loss (Note 20) (4,143 (3,947
Goodyear Shareholders’ Equity 3,61( 1,60¢
Minority Shareholders’ Equity — Nonredeemable 23t 262
Total Shareholders’ Equity 3,84¢ 1,86¢

Total Liabilities and Shareholders’ Equity $ 18,10¢ 17,52

The accompanying notes are an integral part ofel@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated Minority
Other Goodyear  Shareholders' Total
Preferred Stock Common Stock Capital Retained Comprehensive Shareholders' Equity - Non- Shareholders'
(Dollars in millions) Shares  Amount Shares  Amount Surplus Earnings Loss Equity Redeemable Equity
Balance at December 31, 2011
(after deducting 6,353,851
common treasury shares) 10,000,00 $ 50C 24453584 $ 24t $280¢ $ 1,187 $ (399) % 74 B 268 $ 1,017
Comprehensive income (los:
Net income 212 212 35 247

Foreign currency
translation (net of tax of
$0) 51 51 14 65

Amortization of prior

service cost and

unrecognized gains and

losses included in net

periodic benefit cost (net

of tax of $9) 20¢ 20¢ 20¢

Increase in net actuarial
losses (net of tax benefit
of $44) (89¢) (89¢) (89¢)

Immediate recognition of

prior service cost and

unrecognized gains and

losses due to curtailments,

settlements and

divestitures (net of tax of

$1) 9 9 9

Prior service credit from
plan amendments (net of

tax of $3) 72 72 72

Deferred derivative losses

(net of tax of $0) €)] @) @
Reclassification

adjustment for amounts
recognized in income

(net of tax benefit of $3 (7) (7) (7)
Other comprehensive
income (loss) (574 14 (560)
Total comprehensive
income (loss) (362) 49 (313)

Purchase of subsidiary
shares from minority

interest (23) 5 8) 47 (55)
Dividends declared to

minority shareholders (15) (15)
Stock-based compensation

plans 17 17 17
Preferred stock dividends

declared (Note 19) (29 (29) (29)
Common stock issued

from treasury (Note 17) 704,92: — 3 3 3

Balance at December 31, 201Z

(after deducting 5,648,930
common treasury shares) 10,000,00 $ 50C  245,240,76 $ 248 $2,81f $ 137C $ (4560 $ 37C % 258 $ 62t

The accompanying notes are an integral part ofer@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY — ( Continued)

Preferred Stock

Common Stock

(Dollars in millions) Shares  Amount

Shares  Amount

Capital

Surplus Earnings

Accumulated
Other Goodyear
Retained Comprehensive Shareholders'

Loss Equity

Minority
Shareholders'
Equity - Non-

Redeemable

Total
Shareholders'
Equity

Balance at December 31,
2012

(after deducting 5,648,930
common treasury shares)10,000,00 $ 50C

Comprehensive income
(loss):

Net income

Foreign currency
translation (net of tax
of $0)

Reclassification
adjustment for
amounts recognized in
income (net of tax of
$0)

Amortization of prior
service cost and
unrecognized gains
and losses included it
total benefit cost (net
of tax of $9)

Decrease in net
actuarial losses (net of
tax of $33)

Immediate recognitior
of prior service cost
and unrecognized
gains and losses due
curtailments,
settlements and
divestitures (net of ta
of $1)

Prior service credit
from plan amendments
(net of tax of $0)

Deferred derivative
gains (net of tax of $1

Reclassification
adjustment for
amounts recognized
in income (net of ta
of $0)

Unrealized

investment gains (n

of tax of $0)

Other

comprehensive

income (loss)

Total

comprehensive

income (loss)
Purchase of subsidiary
shares from minority
interest
Dividends declared tc
minority shareholders
Stock-based
compensation plans
Dividends declared
(Note 19)
Common stock issued
from treasury (Note
17)

Other

245,240,76 $ 24t

2,512,26 3

$2,81¢

@

15

18

$137C %

(4560 $ 37¢

(159

224 224

49¢ 49¢

3C 30

$ 25¢

45

(21)

$ 62¢

674

(174)

224

49¢

30

612

21

59z

1,242

@

15

(41) (41)

22

24

@

17

“

1,26¢

4
(11
15

(47)

22
4




2013

(after deducting

3,136,663 common B B
treasury shares) 10,000,00 $ 50C 247,753,02 $ 24¢ $2,847 $ 1,95¢ $ (394) $ 1,606 $ 26z $ 1,86¢

The accompanying notes are an integral part ofer@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY — ( Continued)

Accumulated Minority
Other Goodyear  Shareholders' Total
Preferred Stock Common Stock Capital Retained Comprehensive Shareholders' Equity - Non- Shareholders'
(Dollars in millions) Shares Amount Shares Amount  Surplus Earnings Loss Equity Redeemable Equity
Balance at December 31, 201
(after deducting 3,136,663
common treasury shares)  10,000,00 $ 50C 247,753,02 $ 24t¢ $2847 $195 % (394) $ 1,60¢ $ 26z $ 1,86¢
Comprehensive income
(loss):
Net income 2,45; 2,452 23 2,47¢

Foreign currency
translation (net of tax
benefit of $46) (20¢) (20¢€) (18) (224

Reclassification

adjustment for amounts

recognized in income

(net of tax of $0) 3 3 3

Amortization of prior
service cost and
unrecognized gains and
losses included in total
benefit cost (net of tax ol

$36) 74 74 74
Increase in net actuarial
losses (net of tax of $129) (112) (112) (112

Immediate recognition of
prior service cost and
unrecognized gains and
losses due to curtailmen
settlements and
divestitures (net of tax of

$13) 31 31 31
Deferred derivative gains
(net of tax of $1) 13 13 13
Unrealized investment
gains (net of tax of $1) 2 2 2
Other comprehensive
income (loss) (29%5) (18) (219)
Total comprehensive
income (loss) 2,251 5 2,262

Purchase of subsidiary
shares from minority

interest (4 () (5 (16) (21
Dividends declared to

minority shareholders (16) (26)
Stock-based

compensation plans 20 2C 2C
Repurchase of common

stock (Note 19) (8,955,10) 9) (225) (234) (234)
Dividends declared (Note

19) (67) (67) (67)
Common stock issued

from treasury (Note 17) 3,111,84. 2 31 33 34
Preferred stock

conversion (10,000,00) (500) 27,573,73 28 472 — —

Balance at December 31, 201.

(after deducting 8,979,927
common treasury shares) — $ — 26948350 $ 26¢ $3,141 $434 3 414y % 361 $ 23t $ 3,84¢

The accompanying notes are an integral part ofel@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY — ( Continued)

The following table presents changes in Minorityulgpresented outside of Shareholders’ Equity:

(In millions) 2014 2013 2012
Balance at beginning of year $ 577 $ 534 $ 607
Comprehensive income (loss):
Net income (loss) 46 1 (10)
Foreign currency translation (net of tax of $0 lirpariods) (74) 23 18
Amortization of prior service cost and unrecognigeéhs and losses included ir
total benefit cost (net of tax of $0 in 2014, $2013 and $0 in 2012) 5 8 6
Decrease (increase) in net actuarial losses (rteixdfenefit of $6 in 2014, tax of
$1 in 2013, and tax benefit of $10 in 2012) 30 21 (81)
Immediate recognition of prior service cost andegognized gains and losses ¢
to curtailments and settlements (net of tax ofrali periods) 4 — 2
Prior service credit (cost) from defined benefarpemendment (net of tax of $0
all periods) — 1 1
Deferred derivative gains (losses) (net of tax@friall periods) 3 — @
Reclassification adjustment for amounts recognirédcome (net of tax benefit
of $1 in 2014 and tax of $0 in 2013 and 2012) 1 — (4)
Other comprehensive income (loss) (3D 53 (59
Total comprehensive income (loss) 15 54 (69
Dividends declared to minority shareholders (20 (12 4
Balance at end of year $ 58z % 571 % 534

The accompanying notes are an integral part ofel@msolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

(In millions) 2014 2013 2012
Cash Flows from Operating Activities:
Net Income $ 2521 % 67t $ 237
Adjustments to Reconcile Net Income to Cash FlaoamfOperating Activities:
Depreciation and Amortization 73z 72z 687
Amortization and Write-Off of Debt Issuance Costs 14 18 67
Provision for Deferred Income Taxes (2,970 (34) 1€
Net Pension Curtailments and Settlements 39 — —
Net Rationalization Charges (Note 2) 95 58 17t
Rationalization Payments (226) (72) (10€)
Net Gains on Asset Sales (Note 4) 3 8) (25)
Pension Contributions and Direct Payments (2,339 (1,167) (684)
Net Venezuela Currency Loss (Note 4) 20C 11¢F —
Customer Prepayments and Government Grants 14 44 131
Insurance Proceeds 4 17 5C
Changes in Operating Assets and Liabilities, Nesdet Acquisitions and Dispositions:
Accounts Receivable 75 79 291
Inventories (35) 36€ 61¢
Accounts Payable — Trade (41 (30) (453)
Compensation and Benefits 22t 243 26(
Other Current Liabilities (40) (28) (24)
Other Assets and Liabilities 76 (65) (203)
Total Cash Flows from Operating Activities 34C 93¢ 1,03¢
Cash Flows from Investing Activities:
Capital Expenditures (923) (1,169 (1,129
Asset Dispositions (Note 4) 18 25 1€
Decrease in Restricted Cash 5 14 11
Short Term Securities Acquired (72) (105) (57)
Short Term Securities Redeemed 95 89 28
Other Transactions (Note 11) 26 9 6
Total Cash Flows from Investing Activities (852) (1,136 (1,129
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred 46 31 77
Short Term Debt and Overdrafts Paid (24) (120) (15€)
Long Term Debt Incurred 1,84z 1,91z 3,531
Long Term Debt Paid (2,55%) (681) (3,717)
Common Stock Issued (Note 17) 39 26 3
Common Stock Repurchased (Note 19) (2349 4) —
Common Stock Dividends Paid (Note 19) (60) (12) —
Preferred Stock Dividends Paid (Note 19) (15) (29) (29)
Transactions with Minority Interests in Subsidiarie (49) (26) (71)
Debt Related Costs and Other Transactions Q) (26) (64)
Total Cash Flows from Financing Activities 11 1,08: (42¢)
Effect of Exchange Rate Changes on Cash and Castdients (313 (169) 2C
Net Change in Cash and Cash Equivalents (835) 71t (49))
Cash and Cash Equivalents at Beginning of the Year 2,99¢ 2,281 2,772
Cash and Cash Equivalents at End of the Year $ 2161 % 2,99% % 2,281

The accompanying notes are an integral part oféhmmsolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Accounting Policies

A summary of the significant accounting policiegdisn the preparation of the accompanying cons@itifinancial statements follows:

Basis of Presentatiol

Recently Issued Accounting Stande

In August 2014, the Financial Accounting StandaRisard (“FASB”) issued an accounting standards update with newago@ o
management’s responsibility to evaluate whetheetiesubstantial doubt about an enstgbility to continue as a going concern and twiple
related footnote disclosures. Management must at@lwhether it is probable that known conditionseeents, considered in the aggrec
would raise substantial doubt about the ergigbility to continue as a going concern within gear after the date that the financial staten
are issued. If such conditions or events are ifledtithe standard requires management's mitiggtiams to alleviate the doubt or a stateme
the substantial doubt about the enstgbility to continue as a going concern to beldssad in the financial statements. The standardsitiepi:
effective for fiscal years and interim periods lmeging after December 15, 2016, with early adopfiemmitted. The adoption of this stand:
update is not expected to impact our consolidatexhtial statements.

In May 2014, the FASB issued an accounting starsdapdiate with new guidance on recognizing revenua tontracts with customers. 1
standards update outlines a single comprehensivdelnfor entities to utilize to recognize revenueewht transfers goods or service:
customers in an amount that reflects the consierdthat will be received in exchange for the goadd services. Additional disclosures
also be required to enable users to understandatuee, amount, timing, and uncertainty of reveane cash flows arising from contracts v
customers. The standards update is effective soafiyears beginning after December 15, 2016, anlg adoption is not permitted. We
currently evaluating the impact of adopting thenstards update on our consolidated financial stésn

In April 2014, the FASB issued an accounting stadslaipdate providing new guidance on the requirésnér reporting a discontinu
operation. The standards update allows only thaspodals representing a strategic shift in opematioith a major effect on the enti
operations and financial results to be reported dscontinued operation. It also allows compatoesave significant continuing involvem
and continuing cash flows with the discontinuedrapiens. Additional disclosures are also requir@ddiscontinued operations and individu
material disposal transactions that do not meetdéfenition of a discontinued operation. The staddaupdate is effective for fiscal ye
beginning after December 15, 2014. We will adoj¥ #tandards update, as required, beginning weétfitet quarter of 2015. The adoptior
this standards update affects presentation onlysandt expected to have a material impact on onsalidated financial statements.

Recently Adopted Accounting Stande

E ffective November 2014, we adopted an accountiagdsirds update providing guidance for determinitgtiver and at what threshold
acquired entity can reflect the acquirer's accogntnd reporting basis (pushdown accounting) insé@parate financial statements.
standards update provides guidance for an acqaim8ty with an option to apply pushdown accountimgs separate financial statements t
occurrence of an event in which an acquirer obtaorgrol of the acquired entity. The adoption liststandards update did not impact
consolidated financial statements.

Effective January 1, 2014, we adopted an accoustiagdards update requiring the presentation afraacognized tax benefit in the finan
statements as a reduction to a deferred tax amsatriet operating loss carryforward, a similar lass, or a tax credit carryforward. This
presentation is required unless a net operatirgydagyforward, a similar tax loss, or a tax creditryforward is not available at the repor
date or the tax law of the jurisdiction does nejuiee, and the entity does not intend to use, #ferded tax asset to settle any additional inc
tax that would result from the disallowance of tirrecognized tax benefit. The adoption of this édémds update did not have a material im
on our consolidated financial statements.

Effective January 1, 2014, we adopted an accourstiagdards update providing guidance with respethte release of cumulative transla
adjustments into net income when a parent seleed part or all of its investment in a foreigritgn The standards update also require:
release of cumulative translation adjustments wlenmpany no longer holds a controlling financigérest in a subsidiary or group of as
that is a business within a foreign entity, andvjates guidance for the acquisition in stages obatrolling interest in a foreign entity. T
adoption of this standards update did not impactounsolidated financial statements.

Effective January 1, 2014, we adopted an accourstiagdards update requiring an entity to recorégatibns resulting from joint and seve
liability arrangements for which the total amoufttoe obligation is fixed at the reporting date.eTédoption of this standards update dic
impact our consolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Other

We are a party to shareholder agreements conceceithgin of our less-than-whollywned consolidated subsidiaries. Under the ternteir
of these agreements, the minority shareholders tieveight to require us to purchase their owngréhtierests in the respective subsidiari
there is a change in control of the Company, a haky of the Company, or other circumstances. Adiogly, we have reported the mino
equity in those subsidiaries outside of shareheldsyuity.

Principles of Consolidatior

The consolidated financial statements include twants of all legal entities in which we hold antolling financial interest. A controllir
financial interest generally arises from our owhgf a majority of the voting shares of our sdleiies. We would also hold a controll
financial interest in variable interest entitiesnié are considered to be the primary beneficiartyestments in companies in which we do
own a majority interest and we have the abilitgxercise significant influence over operating aindricial policies are accounted for using
equity method. Investments in other companies argieti at cost. All intercompany balances and tatisns have been eliminated
consolidation.

Use of Estimates

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make estimates
assumptions that affect the amounts reported ircémsolidated financial statements and relatedsniméhe consolidated financial stateme
Actual results could differ from those estimates.dd ongoing basis, management reviews its estimaiguding those related to:

» recoverability of intangibles and other lolinged asset:

» deferred tax asset valuation allowances and uncénizome tax position
» workers’compensatiol

» general and product liabilities and other litigat

* pension and other postretirement benefits

e various other operating allowances and accruatgdan currently available informati

Changes in facts and circumstances may alter sichates and affect results of operations and i@uposition in future periods.

Revenue Recognition and Accounts Receivable Valoa

Revenues are recognized when finished productstapped to unaffiliated customers, both title ahd tisks and rewards of ownership
transferred or services have been rendered angtad¢eand collectability is reasonably assured.révision for sales returns, discounts
allowances is recorded at the time of sale. Appab@rprovisions are made for uncollectible accowased on historical loss experiel
portfolio duration, economic conditions and credik. The adequacy of the allowances are assessatedy.

Shipping and Handling Cost

Costs incurred for transportation of products tetomers are recorded as a component of Cost of$S8old (“CGS”).

Research and Development Co

Research and development costs include, among ttiregs, materials, equipment, compensation andracinservices. These costs
expensed as incurred and included as a compon&@®6f Research and development expenditures wé8erfillion , $390 million , an&37(
million in 2014 , 2013, and 2012 , respectively.

Warranty

Warranties are provided on the sale of certainwfproducts and services and an accrual for estinfatture claims is recorded at the t
revenue is recognized. Tire replacement under ofdaste warranties we offer is on a prorated bastarranty reserves are based on past ¢
experience, sales history and other consideratefer to Note 18.

Environmental Cleanup Matter:

We expense environmental costs related to existnglitions resulting from past or current operai@md from which no current or futi
benefit is discernible. Expenditures that exteralliffe of the related property or mitigate or pret/&iture environmental
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contamination are capitalized. We determine oubillig on a site by site basis and record a liapiéit the time when it is probable and ca
reasonably estimated. Our estimated liability dumed to reflect the anticipated participation tifes potentially responsible parties in th
instances where it is probable that such partiedeayally responsible and financially capable ofipg their respective shares of the rele
costs. Our estimated liability is not discountedeamtuced for possible recoveries from insuranceerar Refer to Note 18 .

Legal Costs

We record a liability for estimated legal and defercosts related to pending general and produdtityaclaims, environmental matters ¢
workers’ compensation claims. Refer to Note 18.

Advertising Cost:

Costs incurred for producing and communicating #ibing are generally expensed when incurred asngponent of Selling, Administrati
and General Expense (“SAGQosts incurred under our cooperative advertisiog@ms with dealers and franchisees are genesbyrded ¢
reductions of sales as related revenues are remjnidvertising costs, including costs for our pe@tive advertising programs with dea
and franchisees, were $430 million , $408 milliand $435 million in 2014 , 2013, and 2012, retpely.

Rationalizations

We record costs for rationalization actions implated to reduce excess and highst manufacturing capacity and operating and aidirétive
costs. Associateelated costs include severance, supplemental uogmpnt compensation and benefits, medical benefisnsio
curtailments, postretirement benefits, and othemitgation benefits. For ongoing benefit arrangerseat liability is recognized when it
probable that employees will be entitled to besedihd the amount can be reasonably estimated. Toesiions are generally met when
restructuring plan is approved by management. Retime benefit arrangements, a liability is incureed must be accrued at the date the
is communicated to employees, unless they willdbained beyond a minimum retention period. In daise, the liability is calculated at the (
the plan is communicated to employees and is ada@tably over the future service period. Othetsggenerally include nobancelable lea
costs, contract terminations, and relocation coAtdiability for these costs is recognized in theripd in which the liability is incurre
Rationalization charges related to acceleratededégdion and asset impairments are recorded in QGRAG. Refer to Note 2 .

Income Taxes

Income taxes are recognized during the year inlwtransactions enter into the determination ofrfaial statement income, with deferred t¢
being provided for temporary differences betweeroamis of assets and liabilities for financial repay purposes and such amount:
measured under applicable tax laws. The effectafarced tax assets or liabilities of a change & thx law or tax rate is recognized in
period the change is enacted. Valuation allowaacesecorded to reduce net deferred tax asselte @mount that is more likely than not tc
realized. The calculation of our tax liabilitiesalinvolves considering uncertainties in the agpian of complex tax regulations. We recog
liabilities for uncertain income tax positions basm our estimate of whether it is more likely thrnt that additional taxes will be required
we report related interest and penalties as indawes. Refer to Note 5.

Cash and Cash Equivalents / Consolidated StatemeafitSash Flows

Cash and cash equivalents consist of cash on hahcharketable securities with original maturitiéstwee months or less. Substantially a
our cash and short-term investment securities @leéwith investment grade-rated counterpartiesD@&tember 31, 2014our cash investmer
with any single counterparty did not exceed $42(iani.

Cash flows associated with derivative financiatrimsents designated as hedges of identifiable actim1s or events are classified in the s
category as the cash flows from the related hedtgeats. Cash flows associated with derivative finahinstruments not designated as he
are classified as operating activities. Bank owagtdrare recorded within Notes Payable and Ovesir&fash flows associated with b
overdrafts are classified as financing activities.

Customer prepayments for products and governmesmtgrreceived that are related to operations goerted as operating activiti
Government grants received that are solely reltdechpital expenditures are reported as investaiyiies. The Consolidated Statemen
Cash Flows is presented net of capital leases ®frdillion , $19 million and $41 million , for theeprs ended December 31, 2014 , 2648
2012, respectively, which originated in those years] aat of capitalized costs related to the Global Horth America Headquarters faci
and parking deck of $18 million and $126 milliofor the years ended December 31, 2013 and 20d®pectively. Investing activities incluc
an $11 million decrease in accrued capital exparestin 2014 compared to 2013 .
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Restricted Net Asse

In certain countries where we operate, transferfsiodis into or out of such countries by way of damds, loans or advances are genera
periodically subject to various governmental rejates. In addition, certain of our credit agreensegntd other debt instruments limit the ab
of foreign subsidiaries to make cash distributiofs.December 31, 2014 , approximately $611 millioihnet assets were subject to ¢
regulations or limitations.

Inventories

Inventories are stated at the lower of cost or mtarkost is determined using the first-in, fiostt or the average cost method. Costs inc
direct material, direct labor and applicable mantifing and engineering overhead. We allocate firehufacturing overheads basec
normal production capacity and recognize abnormahufacturing costs as period costs. We determipeogision for excess and obsol
inventory based on management’s review of inveasoon hand compared to estimated future usagesdesl Refer to Note 9 .

Goodwill and Other Intangible Assets

Goodwill is recorded when the cost of acquired besées exceeds the fair value of the identifiabtearsets acquired. Goodwill and intang
assets with indefinite useful lives are not amedibut are assessed for impairment annually wélotition to perform a qualitative assesst
to determine whether further impairment testingasessary or to perform a quantitative assessnyettirnparing the fair value of the report
unit or indefinitelived intangible to its carrying amount. Under tngalitative assessment, an entity is not requicedalculate the fair val
unless the entity determines that it is more likblgn not that the fair value is less than they@lagramount. If under the quantitative assess
the fair value is less than the carrying amourgnttihe amount of the impairment loss, if any, ngsimeasured.

In addition to annual testing, impairment testisgonducted when events occur or circumstancegefthat would more likely than not red
the fair value of the asset below its carrying amoGoodwill and intangible assets with indefinitgeful lives would be written down to f
value if considered impaired. Intangible asseté \iitite useful lives are amortized to their estiethresidual values over such finite lives,
reviewed for impairment whenever events or circamsés warrant such a review. Refer to Note 10 .

Investments

Investments in marketable securities are statddiatalue. Fair value is determined using quoteatkat prices at the end of the repor
period and, when appropriate, exchange rates atitthe. Unrealized gains and losses on marketablgriies classified as available-feate ar
recorded in Accumulated Other Comprehensive Lo&®CL"), net of tax. We regularly review our investmentsléermine whether a decl
in fair value below the cost basis is other thangerary. If the decline in fair value is judgedhe other than temporary, the cost basis ¢
security is written down to fair value and the amioef the writeelown is included in the Consolidated StatementSmdrations. Refer to Not
11 and 20 .

Property, Plant and Equipmer

Property, plant and equipment are stated at casprdgiation is computed using the strailjine- method. Additions and improvements
substantially extend the useful life of propertiar and equipment, and interest costs incurrethguhe construction period of major proje
are capitalized. Government grants to us that aledysrelated to capital expenditures are recoraedeductions of the cost of the associ
assets. Repair and maintenance costs are expengeclered. Property, plant and equipment are aégied to their estimated residual val
over their estimated useful lives, and reviewedifgpairment whenever events or circumstances wasach a review. Depreciation expe
for property, plant and equipment was $730 milligg719 million and $684 million in 2014 , 2013 a2@12 , respectively. Refer to Note&s
and 12 .

Foreign Currency Translation

The functional currency for most subsidiaries algsthe United States is the local currency. Fir@ngtiatements of these subsidiaries
translated into U.S. dollars using the exchange adkach balance sheet date for assets andtiggbdind a weighted average exchange ra
each period for revenues, expenses, gains andslosbe U.S. dollar is used as the functional cuyein countries with a history of hi
inflation, including Venezuela, and in countriesttipredominantly sell into the U.S. dollar exporariket. For all operations, gains or los
from remeasuring foreign currency transactions theofunctional currency are included in Other Ehqee Translation adjustments are reca
in AOCL. Income taxes are generally not providedffmeign currency translation adjustments.
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Derivative Financial Instruments and Hedging Actities

To qualify for hedge accounting, hedging instrursemiust be designated as hedges and meet definedation and effectiveness crite
These criteria require that the anticipated castvdland/or changes in fair value of the hedgingrimsent substantially offset those of
position being hedged.

Derivative contracts are reported at fair valugtenConsolidated Balance Sheets as Accounts Réxdeiga Other Current Liabilities. Defert
gains and losses on contracts designated as aashh#dges are recorded net of tax in AOCL. Ineiffectess in hedging relationships
recorded in Other Expense in the current period.

Interest Rate Contrac— Gains and losses on contracts designated as aasthéldges are initially deferred and recorded inCAOAmount:
are transferred from AOCL and recognized in incasénterest Expense in the same period that thgeldeitem is recognized in income. G
and losses on contracts designated as fair valdgelseare recognized in income in the current pe®thterest Expense. Gains and losst
contracts with no hedging designation are recondélde current period in Other Expense.

Foreign Currency Contract— Gains and losses on contracts designated as aaghh#idges are initially deferred and recorded inCA(
Amounts are transferred from AOCL and recognizethdome in the same period and on the same linethleahedged item is recognizec
income. Gains and losses on contracts designatidraslue hedges, excluding premiums and discuare recorded in Other Expense ir
current period. Gains and losses on contracts mathedging designation are also recorded in Otikpelse in the current period. We do
include premiums or discounts on forward currenogtacts in our assessment of hedge effectivel@ssniums and discounts on contr
designated as hedges are recognized in Other Exjpers the life of the contract.

Net Investment Hedgir— Nonderivative instruments denominated in foreigrrencies are used from time to time to hedge netstments i
foreign subsidiaries. Gains and losses on thesriinents are deferred and recorded in AOCL as §or€urrency Translation Adjustmer
These gains and losses are only recognized in iaaguon the complete or partial sale of the relatedstment or the complete liquidatior
the investment.

Termination of Contracts -Gains and losses (including deferred gains ancetoss AOCL) are recognized in Other Expense wheriraot:
are terminated concurrently with the terminatiorth hedged position. To the extent that such ijposiemains outstanding, gains and lo
are amortized to Interest Expense or to Other Esgener the remaining life of that position. Gaamsl losses on contracts that we tempot
continue to hold after the early termination ofed@ed position, or that otherwise no longer qudlilyhedge accounting, are recognize
Other Expense. Refer to Note 14 .

Stock-Based Compensation

We measure compensation cost arising from the grfastibockbased awards to employees at fair value and rezeguich cost in income o
the period during which the service is providedjally the vesting period. We recognize compensatipense using the straighte approact

Stockbased awards to employees include grants of peafocenshare units, restricted stock units and stptibns. We measure the fair ve
of grants of performance share units and restristeck units based primarily on the closing mapéte of a share of our common stock or
date of the grant, modified as appropriate to tat@account the features of such grants.

We estimate the fair value of stock options usimg BlackScholes valuation model. Assumptions used to etim@ampensation expense
determined as follows:

* Expected term represents the period of time thtbiog granted are expected to be outstanding baisexir historical experience
option exercises;

» Expected volatility is measured using the weiglaeedrage of historical daily changes in the markieepof our common stock over 1
expected term of the award and implied volatiligfctilated for our exchange traded options with xgiration date greater than ¢
year;

* Risk-free interest rate is equivalent to the lisgpyield on zerccoupon U.S. Treasury bonds with a remaining matwifual to th
expected term of the awards; and

» Forfeitures are based substantially on the histbgancellations of similar awards granted in pyiears
Refer to Note 17.
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Earnings Per Share of Common Sto«

Basic earnings per share are computed based owdlghted average number of common shares outs@gnBiituted earnings per shi
primarily reflects the dilutive impact of outstandistock options, mandatory convertible prefertedisand related dividends. All earnings
share amounts in these notes to the consolidataddial statements are diluted, unless otherwissdn&®efer to Note 6 .

Fair Value Measurements

Valuation Hierarchy

Assets and liabilities measured at fair value dassified using the following hierarchy, which iaded upon the transparency of inputs tc
valuation as of the measurement date.

* Level 1 —Valuation is based upon quoted prices (unadjustedilentical assets or liabilities in active matsk

* Level 2 —Valuation is based upon quoted prices for simitaets and liabilities in active markets, or otimguis that are observa
for the asset or liability, either directly or imectly, for substantially the full term of the fimeial instrument.

e Level 3 —Valuation is based upon other unobservable infatisare significant to the fair value measuren

The classification of fair value measurements witiie hierarchy is based upon the lowest levehpfii that is significant to the measurem
Valuation methodologies used for assets and ltsslimeasured at fair value are as follows:

Investment:

Where quoted prices are available in an active etarfkvestments are classified within Level 1lof taluation hierarchy. Level securitie
include highly liquid government bonds, certain tgage products and exchanaded equities. If quoted market prices are nailable, fai
values are estimated using quoted prices of séeunitith similar characteristics or inputs othearttquoted prices that are observable fo
security, and would be classified within LeveloPthe valuation hierarchy. In certain cases whbege is limited activity or less transpare
around inputs to the valuation, securities wouldlbssified within Level 3 of the valuation hierhy.

Derivative Financial Instrument

Exchange-traded derivative financial instrumentst thre valued using quoted prices would be clasbkifuithin Level lof the valuatio
hierarchy. Derivative financial instruments valuesing internallyeleveloped models that use as their basis readdgrobble market paramet
are classified within Level Bf the valuation hierarchy. Derivative financiakiruments that are valued based upon models wgttifigian
unobservable market parameters, and that are ngrireded less actively, would be classified withievel 3of the valuation hierarchy. Re
to Notes 14 and 15.

Reclassifications

Certain items previously reported in specific fioih statement captions have been reclassifiednéoecm to the current presentation.
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Note 2. Costs Associated with Rationalization Progims

In order to maintain our global competitiveness, vawe implemented rationalization actions overphst several years to reduce exces:
high-cost manufacturing capacity and to reducecasnheadcount.

The following table presents the roll-forward oétlmbility balance between periods:

Associate-related

(In millions) Costs Other Costs Total
Balance at December 31, 2011 $ 166 $ 18 % 184
2012 charges 142 36 17¢
Incurred, Net of Foreign Currency Translation ofr@ion and $0 million,

respectively (77) (30 (207)
Reversed to the Statement of Operations 2 (€N} (©)]
Balance at December 31, 2012 $ 22¢ % 23 % 252
2013 charges 58 17 75
Incurred, Net of Foreign Currency Translation ofrfiiflion and $0 million,

respectively (42) (32) (73
Reversed to the Statement of Operations a3 (4) ()]
Balance at December 31, 2013 $ 23z % 5 % 237
2014 charges (1) 7€ 52 12¢
Incurred, Net of Foreign Currency Translation df&(million and $0 million,

respectively (2) (18¢€) (49 (23%)
Reversed to the Statement of Operations (5) (6) (12)
Balance at December 31, 2014 $ 117 $ 2 3 11€

(1) Charges in 2014 of $128 million excludes $8#ion of pension curtailment gains recorded in Ratioméi@ns in the Statement
Operations.

(2) Incurred in 2014 of $235 million exclude<D%illion of rationalization payments for labor claims redgtto a previously closed facil
in Greece. Refer to Note 4.

Significant rationalization actions initiated in 20D consisted primarily of manufacturing headcowtuctions related to Europe, Middle E
and Africa's ("EMEA") plans to improve operatindgie@ency. In addition, EMEA, Latin America and AsiRacific also initiated plans to redi
SAG.

The accrual balance of $119 million at December2®1l4 is expected to be substantially utilized imitthe next 12 months and includé’4
million related to the plan to exit the farm tirediness in EMEA and the closure of one of our mactufing facilities in Amiens, France.

The net rationalization charges included in Incdratore Income Taxes are as follows:

(In millions) 2014 2013 2012

Current Year Plans

Associate Severance and Other Related Costs $ 22 $ 42 3 12t

Other Exit and Non-Cancelable Lease Costs 1 3 16
Current Year Plans - Net Charges $ 23 45 % 141

Prior Year Plans

Associate Severance and Other Related Costs $ 49 3 3 3 15
Pension Curtailment Gain (22) — —
Other Exit and Non-Cancelable Lease Costs 45 10 19
Prior Year Plans - Net Charges 72 13 34
Total Net Charges $ 95 $ 58 $ 17t
Asset Write-off and Accelerated Depreciation Charge $ 7 $ 23 % 20
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Substantially all of the new charges for the yaatesl December 31, 20%dlated to future cash outflows. Net prior yeamptdarges for tt
year endeDecember 31, 2014 of $ 72 million include chargk$®! million for associate severance and idle plant costs afigrtiffset by i
pension curtailment gain of $22 million , relatedhe closure of one of our manufacturing factitie Amiens, France.

Approximately 300 associates will be released umdiens initiated in 2014 , of which approximatel§02associates have been released
December 31, 2014 . In 2014, approximately 1,&8€ociates were released under plans initiatedan years, primarily related to the plar
exit the farm tire business in EMEA and the closafeone of our manufacturing facilities in Amierfssance. In total, approximateB0C
associates remain to be released under ratiorializalans. At December 31, 2014 , approximately ft2ther associates of the closed Ami
France manufacturing facility have asserted wrohgfumination or other claims against us. RefeNtde 18.

Asset write-off and accelerated depreciation ctamfe$7 million in 2014related to property and equipment in one of our ufeturing
facilities in the U.K and property and equipmenbime of our manufacturing facilities in Amiens, keca. Accelerated depreciation charge:
all periods were recorded in CGS.

Rationalization activities initiated in 201&®nsisted primarily of manufacturing headcount otidns related to EMEA's plans to imprt
efficiency and reduce manufacturing capacity inaierWestern European countries. In addition, A2#ific also initiated plans primar
relating to SAG headcount reductions and the csifrretail facilities in Australia and New Zealar@ther rationalization actions 201:
related to plans to reduce manufacturing and SAggeses through headcount reductions in all of ategic business units.

Asset write-off and accelerated depreciation cheamfe$23 million in 2013elated to property and equipment in one of our ufeturing
facilities in Amiens, France.

Rationalization activities initiated in 2012 corets$ primarily of charges of $74 milliorelated to EMEA's plan to exit the farm tire bussan
the closure of one of our manufacturing facilitissAmiens, France. In addition, Asia Pacific iniéd plans relating to the closure of sev
retail facilities in Australia and New Zealand. @thationalization actions in 2012 related to plemseduce manufacturing and SAG expe
through headcount reductions in all of our stratdgisiness units.

Asset write-off and accelerated depreciation chargé $20 millionin 2012 related to property and equipment in outigda Chine
manufacturing facility, which ceased productiortia third quarter of 2012.

Note 3. Interest Expense

Interest expense includes interest and amortizatiatebt discounts, less amounts capitalized, ksife:

(In millions) 2014 2013 2012

Interest expense before capitalization $ 45z $ 431 % 37¢

Capitalized interest (249 (39 (22)
$ 428 % 39z % 357

Cash payments for interest, net of amounts capitdlivere $419 million , $353 million and $348 naifliin 2014 , 2013 and 20]2espectively
In 2014, interest expense was favorably impacte@@ynillion related to interest recovered on the settlemerediin indirect tax claims
Latin America. In 2012, we recorded an out of péragjustment of $13 milliof additional interest expense to correct capialimteres
recorded in prior periods.

Note 4. Other Expense

(In millions) Expense(Income) 2014 2013 2012
Net foreign currency exchange losses $ 23¢ 11€  $ 2€
Financing fees and financial instruments 77 64 162
Royalty income (35 (52 (38)
Interest income (28 (47) ()]
General and product liability — discontinued produc 25 15 8
Net (gains) losses on asset sales ©)] (8 (25)
Miscellaneous 27 — 23
30z $ 97 $ 13¢

Net foreign currency exchange losse<2014 were $239 million , compared to losses of $dfilion and $26 million in 2013 and 2012
respectively. Net foreign currency exchange logs@914 and 2013 included net charges of $200aniliind $115 million
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respectively, resulting from changes in the excleamge of the Venezuelan bolivar fuerte againstt® dollar. Foreign currency exchang
all periods reflected net gains and losses reguftiom the effect of exchange rate changes on uarfioreign currency transactions worldwide.

Effective February 13, 2013, Venezuela's officitreange rate changed from 4.3 to Bdivares fuertes to the U.S. dollar for substdiytiall
goods. In the first quarter of 2013, we recordeklla5 million remeasurement loss on bolid@rominated net monetary assets and liabil
including deferred taxes, primarily related to cdsiposits in Venezuela. We also recorded a onesgirbsidy receivable of $13 milliaelatec
to certain U.S. dollar-denominated payables thatvespected to be settled at the then-official Elypexchange rate of 41®livares fuertes
the U.S. dollar applicable to certain import pusdsprior to the devaluation date.

Effective January 24, 2014, Venezuslaxchange rate applicable to the settlement ddicetransactions, including payments of divideade
royalties, changed to an auction-based floating, idie Complementary System of Foreign Currency iAthtnation (“SICAD 1) rate, whicl
was 11.4 and 12.Bolivares fuertes to the U.S. dollar at January224,4 and December 31, 2014, respectively. Theiaffexchange rate f
imports of essential goods, such as certain ravemadd needed for the production of tires, remaiaef.3bolivares fuertes to the U.S. doll
however, the previously existing subsidy exchangge of 4.3bolivares fuertes to the U.S. dollar was eliminatedl, accordingly, w
derecognized $11 million of previously recognizetdsidy receivables as part of the $157 milliwst quarter 2014 remeasurement loss. It
third quarter of 2014, we recorded a net remeaseme¢noss of $5 millionn Venezuela resulting from the derecognition giaation of the
subsidy receivable established on January 24, 284 4liscussed below, and a reduction of $7 milbérioreign currency exchange los
previously recorded as part of the $157 millfost quarter 2014 remeasurement loss. As desciibéibte 5, Income Taxes, in the third que
of 2014, we established valuation allowances onnibiedeferred tax assets of our Venezuelan andilBrazsubsidiaries, and according
reduced $7 million of previously recorded foreignrency exchange losses related to deferred tatsasbour Venezuelan subsidiary.

We are required to remeasure our bolidganominated monetary assets and liabilities atrdbe expected to be available for future divic
remittances by our Venezuelan subsidiary. We exjedtfuture remittances of dividends by our Vergdan subsidiary would be transacte
the SICAD | rate and, therefore, in 2014 we hawrded a net remeasurement loss of $155 milliosinguthe SICAD 1 rate. All bolivar-
denominated monetary assets and liabilities wereasured at 12.0 and @alivares fuertes to the U.S. dollar at December2®14 and 201
respectively.

We also recorded a subsidy receivable at Januarg@4 of $50 million related to certain U.S. dollenominated payables that were expe
to be settled at the official exchange rate of iBoBivares fuertes to the U.S. dollar for essengabds, based on ongoing approvals
importation of such goods. Effective September(8,42 the official exchange rate for settling pusdsof certain finished goods changed 1
6.3 bolivares fuertes to the U.S. dollar to the ADCI rate and, accordingly, in the third quarter2fl4, we derecognized $5 milliaf the
subsidy receivable. In the fourth quarter of 2044, entered into an agreement with the Venezuelaergment to settle $85 millioof U.S
dollar-denominated payables at the SICAD | rate that vexipusly had expected to be settled at the offiebhange rate for imports
essential goods of 6.3 bolivares fuertes to the do8ar and, accordingly, derecognized the renmgjirsiubsidy receivable of $45 milliorAs of
December 31, 2014, we have received payments afiidn under this agreement. Going forward, subsidies eegeto be received from 1
government related to certain U.S. dollErominated payables expected to be settled afffioe@l exchange rate for imports of essential dg
of 6.3 bolivares fuertes to the U.S. dollar willpbe recognized in CGS upon receipt.

Financing fees and financial instruments expensg $#& million in 2014 , compared to $64 million 2013 and $162 million in 2012
Financing fees and financial instruments expenswists of the amortization of deferred financingsiecommitment fees and charges inct
in connection with financing transactions. Finagcfaes in 2012 included $ 86 million related to thdemption of $650 milliom aggregat
principal amount of our outstanding 10.5% senideaalue 2016 and $ 24 milli@f charges related to the amendment and restateshemut
U.S. second lien term loan facility.

Royalty income in 2014 was $35 million , comparednicome of $51 million and $38 million in 2013 aRd12, respectively. Royalty incor
in 2013 included a one-time royalty of $11 millioelated to our chemical operations. Royalty incameerived primarily from licensir
arrangements related to divested businesses.

Interest income consists primarily of amounts edrna cash deposits. Interest income in 2014 alstuded $10 millionearned on tt
settlement of indirect tax claims and in 2013 amtuded $11 million earned on favorable tax judgtseboth in Latin America.

General and product liability -discontinued products includes charges for claigasret us related primarily to asbestos persomafyirclaims
net of probable insurance recoveries. The incremskarges in 2014 was due to unfavorable chamgassumptions related to claim trends
probable insurance recoveries for asbestos claims.
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Net gains on asset sales in 2012 included gair$9 million in North America, primarily from the salf property, gains of $9 milliom
EMEA, primarily from the sale of a minority inteteis a retail business, and gains of $4 milliarLatin America, primarily from the sale
certain assets related to our bias truck tire lassin

Miscellaneous expense in 2014, 2013 and 2012 iesl&22 million , $6 million and $ 25 millionrespectively, of charges for labor cla
relating to a previously closed facility in Greeddiscellaneous expense in 2014 also includes agehaf $16 millionrelated to a governme
investigation involving our compliance with the URreign Corrupt Practices Act in certain coustiie Africa.

Note 5. Income Taxes

The components of Income before Income Taxes follow

(In millions) 2014 2013 2012

u.s. $ 40C $ 3% $ 14€

Foreign 287 417 294
$ 687 $ 81: $ 44(

A reconciliation of income taxes at the U.S. statyirate to United States and Foreign Tax (Ben&fi)ense follows:

(In millions) 2014 2013 2012

U.S. Federal income tax expense (benefit) at tteitstry rate of 35% $ 24C % 284 % 154
Release of U.S. valuation allowance (2,319 — —
Provision for undistributed foreign earnings 131 — —
Net establishment (release) of foreign valuatidovednces 51 (8) 4
Deferred tax impact of enacted tax rate and lawgaa 34 (23 2
Net foreign losses with no tax benefit due to vatraallowances 49 42 83
Adjustment for foreign income taxed at differertesa (37) 2 (6)
State income taxes, net of U.S. Federal benefit 12 — —
Net (resolution) establishment of uncertain taxitpmss 3 10 10
U.S. (income) with no tax due to valuation allowanc — (13€) (49
Poland special enterprise zone tax credit — (42 —
Other 2 3 5
United States and Foreign Tax (Benefit) Expense $ (1,839 % 138§ 20¢

The components of United States and Foreign Tar€ig Expense by taxing jurisdiction, follow:

(In millions) 2014 2013 2012
Current:
Federal $ — % 6 $ —
Foreign 13t 17¢€ 184
State 1 2 3
13¢€ 17z 187
Deferred:
Federal (2,109 2 2
Foreign 84 (36) 13
State 49 — 1
(1,970 (39 16
United States and Foreign Tax (Benefit) Expense $ (1,839 $ 13t § 20¢

At December 31, 2014, our U.S. operations wereposition of cumulative profits for the most recémeeyear period. We concluded that ¢
consequence of our thrgear cumulative profits, achieving full year prafility in 2013 and 2014, our successful completainlabol
negotiations with the United Steelworkers in 204@;, full funding of our U.S. pension plans duringl3 and 2014, and our business plai
2015 and beyond showing continued profitabilitygtti is more likely than not that a
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significant portion of our U.S. deferred tax asseisbe realized. In 2014, income tax benefit df&4 millionwas favorably impacted by 1
discrete tax adjustments of $1,980 million , duamprily to a net tax benefit of $2,179 millioinom the December 31, 2014 releas:
substantially all of the valuation allowance on aet U.S. deferred tax assets and a charge of ®1lB&n to establish a provision for poten
U.S. Federal taxation of certain undistributed &gy® of certain foreign subsidiaries. The 2014 medax benefit also included chargesba¥
million to establish valuation allowances on the net defetax assets of our Venezuelan and Brazilian digvss, due to continuing operat
losses and currency devaluations in Venezuela,aegehof $9 millionto establish a valuation allowance on the net defetax assets ol
Luxembourg subsidiary and a charge of $11 milliae tb a recently enacted law change in Chile.

In 2013, income tax expense included net tax benefi$43 million unrelated to current year incordaee primarily to a $33 milliolenefi
from a Poland special enterprise zone tax creditza$il3 million benefit related to enacted law gjean

In 2012, income tax expense included net tax clsaodeb19 million unrelated to current year incompamarily consisting of $10 milliorof
increased tax reserves for prior years. The additi$9 million relates to various other discregeris.

Temporary differences and carryforwards giving tisdeferred tax assets and liabilities at Deceridpllow:

(In millions) 2014 2013
Tax loss carryforwards and credits $ 1,55C $ 1,27¢
Capitalized research and development expenditures 622 60¢€
Accrued expenses deductible as paid 58:¢ 603
Postretirement benefits and pensions 38¢ 75&
Alternative minimum tax credit carryforwardp 85 91
Rationalizations and other provisions 49 69
Vacation and sick pay 36 38
Other 10C 80
3,41 3,51
Valuation allowance (632) (2,969
Total deferred tax assets 2,781 54¢
Property basis differences (448 (430
Tax on undistributed earnings of subsidiaries (170 (52)
Total net deferred tax assets $ 2,160 § 68

(1) Primarily unlimited carryforward peric

At December 31, 2014 , we had $508 milliohtax assets for net operating loss, capital brss tax credit carryforwards related to cel
foreign subsidiaries. These carryforwards are miignérom countries with unlimited carryforward peds, but include $27 millioof specia
enterprise zone tax credits subject to expiratio8017. A valuation allowance totaling $618 millibas been recorded against these and
deferred tax assets where recovery of the assedroyforward is uncertain. In addition, we had $98#ion of Federal and $107 millioof
state tax assets for net operating loss and taht a@arryforwards. The Federal carryforwards cansisb380 millionof Federal tax assets for
operating losses that expire from 2029 to 2034 9%#8llion of foreign tax credits that are subjegtexpiration from 2016 to 2024 ar$be
million of tax assets related to research and developmedit<that are subject to expiration from 2022@84. The amount of deferred
assets reflected in the table above has been reédyc&51 millionrelated to unrealized stock option deductions. Sta¢e carryforwards &
subject to expiration from 2015 to 2034. A valuat@lowance of $14 milliothas been recorded against Federal and state dkfaxasse
where recovery is uncertain.

Our losses in various foreign taxing jurisdictionsrecent periods represented sufficient negatividemce to require us to maintain a
valuation allowance against certain of our netifpredeferred tax assets. However, it is reasonpbgsible that sufficient positive evidel
required to release all, or a portion, of certaaiuation allowances will exist during 2015. Thisymasult in a reduction of the valuat
allowance by up to $80 million .

At December 31, 2014 , we had unrecognized taxfiierd $81 millionthat if recognized, would have a favorable impacbar tax expense
$65 million . We had accrued interest of $15 millias of December 31, 2014 , which included a ctiryear charge of $2 million If not
favorably settled, $26 millionf the unrecognized tax benefits and all of thewed interest would require the use of our casis féasonab
possible that $15 million of our unrecognized taxéfits and $5 milliorof our accrued interest will be paid or favorabéytked during 201!
We do not expect those changes will have a sigmifionpact on our financial position or resultopgrations.

73




Table of Contents
THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Reconciliation of Unrecognized Tax Benefits

(In millions) 2014 2013 2012

Balance at January 1 $ 88 $ 82 § 90
Increases related to prior year tax positions 15 27 12
Decreases related to prior year tax positions (12 (6) @)
Settlements (6) 9 (6)
Foreign currency impact 4 (6) 4
Increases related to current year tax positions — 1 —
Lapse of statute of limitations — (@D} (©)
Balance at December 31 $ 81 $ 88 § 82

Generally, years from 2009 onward are still opemtamination by foreign taxing authorities. We apen to examination in Germany fr
2006 onward and in the United States for 2014.

As of December 31, 2014, we changed our asseréigarding the potential U.S. Federal taxation ofagerundistributed earnings of cert
foreign subsidiaries that previously we did noemd to subject to U.S. taxation and, accordingigprded a provision of $131 millianThis
change is to account for potential strategies whiely be implemented to utilize certain U.S. taxilaites.

We also have undistributed earnings of foreign slidnses of approximately $2.6 billionincluding a portion of which has already beenjetl
to U.S. Federal income taxation. No provision fed€ral income or foreign withholding tax on anytleése undistributed earnings is requ
because such earnings have been or will be redeéstproperty, plant and equipment and workingtehpQuantification of the deferred 1
liability net of applicable foreign tax credits,afy, associated with these undistributed earriBiget practicable.

Net cash payments for income taxes w$127 million , $186 million and $204 million in 281 2013 and 2012 , respectively.

Note 6. Earnings Per Share

Basic earnings per share are computed based oneighted average number of common shares outs@nBituted earnings per share
calculated to reflect the potential dilution thattd occur if securities or other contracts werereised or converted into common stock.

Basic and diluted earnings per common share acelet¢d as follows:

(In millions, except per share amounts) 2014 2013 2012
Earnings per share — basic:
Goodyear net income $ 245, % 62¢ $ 212
Less: Preferred stock dividends 7 29 29
Goodyear net income available to common sharehelder $ 2,44t $ 60C $ 18¢
Weighted average shares outstanding 26€ 24¢€ 24%
Earnings per common share — basic $ 9.1 $ 244 $ 0.7t

Earnings per share — diluted:

Goodyear net income $ 245, % 62¢ $ 212
Less: Preferred stock dividends — — 29
Goodyear net income available to common sharehelder $ 2452 $ 62¢ $ 18¢
Weighted average shares outstanding 26¢ 24¢€ 24t
Dilutive effect of mandatory convertible preferrstck 7 28 —
Dilutive effect of stock options and other dilutisecurities 4 3 2
Weighted average shares outstanding — diluted 27¢ 271 247
Earnings per common share — diluted $ 8.7¢ $ 228 $ 0.74

On April 1, 2014, all outstanding shares of mandatmnvertible preferred stock automatically conedrinto 27,573,73Shares of commc
stock, net of fractional shares, at a conversite082.7574 shares of common stock per shareedéped stock.
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Weighted average shares outstanding — diluted Her ytear ended December 31, 2012 excludes the eaffeapproximately34 million
equivalent shares related to the mandatory comenpireferred stock as their inclusion would hagerbantidilutive. In addition, Goodyear r
income used to compute earnings per share — dilitethe year ended December 31, 2012 is reducefi2®ymillion of preferred stoc
dividends since the inclusion of the related shafgweferred stock would have been anti-dilutive.

Weighted average shares outstanding — diluted@@r2 2013 and 2012 excludes approximately 2 milli8 million and 11 milliorequivalen
shares, respectively, related to options with eserprices greater than the average market priceunfcommon stock (i.e., “underwater”
options).

Note 7. Business Segments

Segment information reflects our strategic busingsts (“SBUs”),which are organized to meet customer requiremerdggiobal competitiol
We operate our business through four operating satgirepresenting our regional tire businessesthN®merica; Europe, Middle East ¢
Africa; Latin America; and Asia Pacific. Segmenfioirmation is reported on the basis used for repgrtd our Chief Executive Officer. Eact
the four regional business segments is involvetiéndevelopment, manufacture, distribution and sat@es. Certain of the business segm
also provide related products and services, whichude retreads, automotive and commercial trupkireservices and merchandise purch
for resale. Each segment also exports tires ta cégments.

North America manufactures and sells tires for matoiles, trucks, motorcycles, buses, earthmovirg) mming equipment, commercial ¢
military aviation, and industrial equipment in tbeited States and Canada. North America also pesvidlated products and services inclu
retread tires, tread rubber, automotive and comialenaick maintenance and repair services, as a®lbells chemical and natural ruk
products to our other business segments and tdiliatafl customers.

Europe, Middle East and Africa manufactures ands d&kes for automobiles, trucks, motorcycles amshstruction equipment through
Europe, the Middle East and Africa. EMEA also saksv and retreaded aviation tires, retreading atatad services for commercial truck
construction and mining equipment, and automotiaéntenance and repair services.

Latin America manufactures and sells tires for engbiles, truck and construction equipment through@entral and South America anc
Mexico. Latin America also provides related produand services including retreaded tires and trelaloer for truck tires.

Asia Pacific manufactures and sells tires for autbifes, trucks, farm, construction and mining equémt, and the aviation industry througt
the Asia Pacific region. Asia Pacific also providetated products and services including retreadezk and aviation tires, tread rubber,
automotive maintenance and repair services.
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The following table presents segment sales andatipgrincome, and the reconciliation of segmentaiireg income to Income before Inco
Taxes:

(In millions) 2014 2013 2012
Sales
North America $ 8,08t $ 8,68/ % 9,66¢
Europe, Middle East and Africa 6,18( 6,567 6,88¢
Latin America 1,79¢ 2,06: 2,08t
Asia Pacific 2,077 2,22¢ 2,351
Net Sales $ 18,13¢ % 19,54C % 20,99
Segment Operating Income
North America $ 80 % 691 $ 514
Europe, Middle East and Africa 43¢ 29¢ 252
Latin America 17¢ 282 22¢
Asia Pacific 301 30¢ 25¢
Total Segment Operating Income 1,71z 1,58( 1,24¢
Less:
Rationalizations 95 58 17t
Interest expense 42¢ 392 357
Other expense 30z 97 13¢
Asset write-offs and accelerated depreciation 7 23 2C
Corporate incentive compensation plans 97 10¢ 69
Corporate pension curtailments/settlements 33 — 1
Intercompany profit elimination 4) 4 (1)
Retained expenses of divested operations 16 24 14
Other (1) 51 69 34
Income before Income Taxes $ 687 § 81§ 44C

(1) For the years ended December 31, 2014, 2013, atid, Zither includes the elimination of $24 millio$39 million , and $26 million
respectively, of royalty income attributable to theategic business units. In 2012, we negotiatedasver of certain performan
obligations under an offtake agreement for tires matognized a $24 millioreduction in CGS. The benefit was recognized inpOrmate
which is excluded from segment operating incomd,ianluded in Other above.

Substantially all of the pension curtailment chargé $33 millionfor the year ended December 31, 2014 noted abdatedeto our Nort
America SBU; however, such costs were not includedorth America segment operating income for psg®of management's assessme
SBU operating performance.
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The following table presents segment assets atrbeee31.:

(In millions) 2014 2013 2012
Assets

North America $ 4,92¢ $ 497¢ $ 5,17(
Europe, Middle East and Africa 4,99¢ 5,55¢ 5,41¢
Latin America 2,10¢ 2,40z 2,361
Asia Pacific 2,60: 2,62¢ 2,601
Total Segment Assets 14,63: 15,56¢ 15,55
Corporate (1) 3,47 1,96: 1,42(
$ 18,10¢ $ 17527 % 16,97

(1) Corporate includes substantially all of ourSUnet deferred tax assets. Corporate assets ihargased by $2,084 milliodue
primarily to the release of substantially all o¢ thaluation allowance on our net U.S. deferrechtssets.

Results of operations are measured based on et ®alnaffiliated customers and segment operatiogme. Each segment exports tire
other segments. The financial results of each sageclude sales of tires exported to other segspdmit include operating income deri
from such transactions. Segment operating incommoisputed as follows: Net sales less CGS (excludisgpt writesffs and accelerat:
depreciation charges) and SAG (including certdiocated corporate administrative expenses). Segoparating income also includes cer
royalties and equity in earnings of most affiliat8egment operating income does not include nen@tzation charges, asset sales and ce
other items.

The following table presents geographic informatibiet sales by country were determined based orottetion of the selling subsidia
Longdived assets consisted of property, plant and eneig. Besides Germany, management did not congiidenet sales of any otl
individual countries outside the United States ¢osignificant to the consolidated financial stateteeFor longived assets only China a
Germany were considered to be significant.

(In millions) 2014 2013 2012
Net Sales
United States $ 7,55¢ $ 782( % 8,41¢
Germany 2,28¢ 2,372 2,541
Other international 8,29 9,34¢ 10,03t
$ 18,13¢ $ 1954C $ 20,99:
Long-Lived Assets
United States $ 2,46 $ 2,38¢ $ 2,42¢
China 80¢ 821 79¢€
Germany 83: 891 78¢
Other international 3,041 3,21¢ 2,94¢
$ 7,15 $ 732( $ 6,95¢

At December 31, 2014 significant concentrations of cash and cash edemts held by our international subsidiaries ideld the followin
amounts:

e $517 million or 24% in Europe, Middle East anftiéa, primarily Belgium ( $696 million or 23%t December 31, 201
*  $462 million or 21% in Asia, primarily China,dia and Australia ( $334 million or 11¥%anc

e $409 million or 19% in Latin America, primarilyenezuela and Brazil ( $603 million or 20%
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Rationalizations, as described in Note, @osts Associated with Rationalization Programet (gains) losses on asset sales, as descril
Note 4, Other Expense, and Asset v-offs and accelerated depreciation were not chafgexdlited) to the SBUs for performance evalu:
purposes but were attributable to the SBUs asvialio

(In millions) 2014 2013 2012
Rationalizations
North America $ 6 $ 12 % 43
Europe, Middle East and Africa 89 26 10C
Latin America 3 4 6
Asia Pacific 9 16 2€
Total Segment Rationalizations $ 95 % 58§ 17t
(In millions) 2014 2013 2012
Net (Gains) Losses on Asset Sales
North America $ 8 $ 4 $ 9
Europe, Middle East and Africa 7 (D) 9
Latin America — (D] 4)
Asia Pacific — 2 @
Total Segment Asset Sales Q) (8 (23
Corporate 2 — (2
$ 3 $ B8 $ (25)
(In millions) 2014 2013 2012
Asset Write-offs and Accelerated Depreciation
North America $ — 8 — % 1
Europe, Middle East and Africa 7 23 —
Asia Pacific — — 19
Total Segment Asset Write-offs and Accelerated Depriation $ 78 23 % 2C

The following tables present segment capital exjperas, depreciation and amortization:

(In millions) 2014 2013 2012
Capital Expenditures

North America $ 282z % 26z % 21z
Europe, Middle East and Africa 26€ 332 344
Latin America 152 242 25C
Asia Pacific 154 257 28€
Total Segment Capital Expenditures 854 1,09¢ 1,092
Corporate 69 74 35
$ 92 % 1,16¢ $ 1,127

78




Table of Contents
THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

(In millions) 2014 2013 2012
Depreciation and Amortization
North America $ 274 $ 27 $ 27t
Europe, Middle East and Africa 22C 22¢ 21t
Latin America 10z 84 72
Asia Pacific 10= 93 8¢9
Total Segment Depreciation and Amortization 701 68C 651
Corporate 31 42 36
$ 73z % 72z % 687
The following table presents segment equity inrteeincome of investees accounted for by the eeuéthod:
(In millions) 2014 2013 2012
Equity in (Income)
North America $ 5) $ 8 $ (6)
Asia Pacific (23 (23) (28)
Total Segment Equity in (Income) $ (28) $ (B) $ (39
Note 8. Accounts Receivable
(In millions) 2014 2013
Accounts receivable $ 2,21t $ 2,53¢
Allowance for doubtful accounts (89 (99
$ 2,12¢ $ 2,43t
Note 9. Inventories
(In millions) 2014 2013
Raw materials $ 53t $ 592
Work in process 14¢ 164
Finished goods 1,98i 2,06(
$ 2,671 $ 2,81¢
Note 10. Goodwill and Intangible Assets
The following table presents the net carrying amafigoodwill allocated by reporting unit, and clgas during 2014 :
Balance at Balance at
(In millions) December 31, 2013 Divestitures Translation December 31, 2014
North America $ 93 % — % — % 93
Europe, Middle East and Africa 511 — (63) 44¢
Asia Pacific 64 — (4) 6C
$ 66 $ — 3 67) $ 601
The following table presents the net carrying amadfigoodwill allocated by reporting unit, and clgas during 2013 :
Balance at Balance at
(In millions) December 31, 2012 Divestitures Translation December 31, 2013
North America $ 93 $ — % — 3 93
Europe, Middle East and Africa 497 Q) 15 511
Asia Pacific 74 — (20 64
$ 664 9 1 $ 5 % 66¢
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The following table presents information about ingile assets:

2014 2013
Gross Gross

Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying

(In millions) Amount(1) Amortization(1) Amount Amount(1) Amortization(1) Amount
Intangible assets with indefinite lives $ 127 % 6) $ 121 % 126 $ ®) $ 122
Trademarks and patents 15 (10 5 17 (20 7
Other intangible assets 21 9 12 22 13 9
$ 16 $ (25 $ 136 $ 167 $ (29) $ 13¢

(1) Includes impact of foreign currency translat

Intangible assets primarily comprise the right $e gertain brand names and trademarks on aompetitive basis related to our global allic
with Sumitomo Rubber Industries, Ltd.

Amortization expense for intangible assets tot&i2dnillion , $3 million and $3 million in 2014 , 28 and 2012 respectively. We estimate t
annual amortization expense related to intangiske will be approximately $1 milliom 2015 through 2019, and the weighted ave
remaining amortization period is approximately &@xs .

Our annual impairment analyses for 2014 , 2013 20 indicated no impairment of goodwill or intangiblesets with indefinite lives.
addition, there were no events or circumstancesitidécated the impairment test should bepesformed for goodwill or for intangible ass
with indefinite lives for any segment at Decembgy 2014 .

Note 11. Other Assets and Investments

We owned 3,421,306 shares of Sumitomo Rubber tridasLtd. (“SRI”) at December 31, 2014 and 20&8 (“Sumitomo Investment”)lhe
fair value of the Sumitomo Investment was $51 wrilland $49 million at December 31, 2014 and 204r3d was included in Other Assets.
have classified the Sumitomo Investment as avatéit-sale. At December 31, 2014AOCL included gross unrealized holding gains loe
Sumitomo Investment of $35 million ( $36 milliont@ftax), compared to $33 million ( $34 millionefitax) at 2013 .

Dividends received from our consolidated subsidmwere $273 million , $88 million and $129 million2014 , 2013 and 201 2espectively
Dividends received from our affiliates accounteddsing the equity method were $24 million , $21lioni and $11 million in 2014 , 2018nc
2012 , respectively.

Note 12. Property, Plant and Equipment

2014 2013
(In millions) Owned Capital Leases Total Owned Capital Leases Total
Property, plant and equipment, at cost:

Land $ 412§ — 3 41 $ 43§ 1 3 434
Buildings 2,37t 36 2,411 2,33¢ 23 2,35¢
Machinery and equipment 12,32 70 12,39: 12,44¢ 72 12,517
Construction in progress 738 — 738 97¢ — 97¢
15,84 10€ 15,94¢ 16,19: 96 16,28¢
Accumulated depreciation (9,009 (27) (9,029 (9,139) (22) (9,159
6,841 79 6,92( 7,05¢ 75 7,13C
Spare parts 23¢ — 238 19C — 19C
$ 707 $ 7% 3% 7,15 $ 7,248 $ 7% 7,32(

The range of useful lives of property used in angvat the annual amount of depreciation are devist buildings and improvements, 546
years; machinery and equipment, 3 to 40 years.
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Note 13. Leased Assets

Net rental expense comprised the followi

(In millions) 2014 2013 2012

Gross rental expense $ 387 $ 40C $ 417

Sublease rental income (40 (43 (539
$ 347 % 357 $ 364

We enter into leases primarily for our wholesalstritiution facilities, administrative offices, rétatores, vehicles, and data proces
equipment under varying terms and conditions. Mahyhe leases require us to pay taxes assesseqdstdgased property and the cos
insurance and maintenance. A portion of our reliatkibution network is sublet to independent desale

While substantially all subleases and some opeaydéiases are cancelable for periods beyond 20th&nagement expects that in the no
course of its business nearly all of its independialer distribution network will be actively opged. As leases and subleases for exi
locations expire, we would normally expect to eaddusuch leases and either renew the leases ditstganother more favorable re
location.

The following table presents minimum future leaagments:

2020 and

(In millions) 2015 2016 2017 2018 2019 Beyond Total
Capital Leases

Minimum lease payments $ 14 3 12 % 10 % 8 ¢ 5 ¢ 48 $ 97

Imputed interest (4) (4 (©)] 3 3 (22) (39

Present value $ 10 $ 8 ¢ 7 % 5 % 2 9 27 % 59
Operating Leases

Minimum lease payments $ 307 % 23 % 17¢ % 126 % 98 $ 32z $ 1,26¢

Minimum sublease rentals 32 (29 (%)) @ 3 9) (89

$ 27 $ 20¢ % 164 $ 121 % 95 $ 312 % 1,177

Imputed interest (227)
Present value $ 95C

Note 14. Financing Arrangements and Derivative Finacial Instruments

At December 31, 2014 , we had total credit arrareggmof $9,029 million , of which $2,317 million reeunused. At that date, 358hour dekb
was at variable interest rates averaging 5.72% .

Notes Payable and Overdrafts, Long Term Debt angit@lal eases due Within One Year and Short Termakémg Arrangement

At December 31, 2014 , we had short term commeéiedl uncommitted credit arrangements totaling $4#4ifom, of which $417 millionwere
unused. These arrangements are available primardgrtain of our foreign subsidiaries through oas banks at quoted market interest rates.

The following table presents amounts due within yeer:

December 31, December 31,

(In millions) 2014 2013
Notes payable and overdrafts: $ 3C % 14

Weighted average interest rate 10.62% 3.4(%
Long term debt and capital leases due within one pe:

Other domestic and foreign debt (including cap#akes) $ 148§ 73

Weighted average interest rate 7.7%% 6.91%
Total obligations due within one year $ 17¢  § 87
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Long Term Debt and Capital Leases and FinancingaAgement:

At December 31, 2014 , we had long term creditreyeanents totaling $8,582 million , of which $1,9@0lion were unused.

The following table presents long term debt andtehfeases, net of unamortized discounts, andestaates:

December 31, 2014 December 31, 2013
Interest Interest
(In millions) Amount Rate Amount Rate
Notes:
6.75% Euro Notes due 2019 $ 30z $ 344
8.25% due 2020 99¢ 99t
8.75% due 2020 26¢ 267
6.5% due 2021 90C 90C
7% due 2022 70C 70C
7% due 2028 15C 15C
Credit Facilities:
$2.0 billion first lien revolving credit facility ue 2017 — — — —
$1.2 billion second lien term loan facility due 201 1,19¢ 4.7%% 1,19¢ 4.75%
€400 million revolving credit facility due 2016 — — — —
Pan-European accounts receivable facility 343 1.54% 207 3.1%%
Chinese credit facilities 53¢ 5.65% 537 5.86%
Other foreign and domestic debt 91: 8.7(% 87¢ 8.97%
6,30~ 6,17:
Capital lease obligations 58 62
6,36¢ 6,23t
Less portion due within one year (14¢) (73)
$ 6,21¢ $ 6,162
1) Interest rates are weighted average interest ratated to various foreign credit facilities witlistomary terms and conditions

domestic debt related to our Global and North AngeHeadquarters.

NOTES
€250 million6.75%Senior Notes due 2019 of Goodyear Dunlop Tires gaid.V. { GDTE')

At December 31, 2014 , €250 million aggregate ppaicamount of GDTE's 6.75%enior notes due 2019 were outstanding. These nar
sold at 100% of the principal amount and will matun April 15, 2019 These notes are unsecured senior obligationsDfESand ar
guaranteed, on an unsecured senior basis, by &ty and our U.S. and Canadian subsidiaries thatgaarantee our obligations under
U.S. senior secured credit facilities describedel

We have the option to redeem these notes, in wbioie@ part, at any time on or after April 15, 20a6a redemption price of 103.375%
101.688% and 100% during the trfbnth periods commencing on April 15, 2015, 2016 2017 and thereafter, respectively, plus accrun
unpaid interest to the redemption date. Prior toilA%, 2015, we may redeem these notes, in whoie part, at a redemption price eque
100% of the principal amount plus a make-whole puemand accrued and unpaid interest to the redempiate.

The terms of the indenture for these notes, amdmgr dhings, limit the ability of the Company arettain of its subsidiaries, including GD"
to (i) incur additional debt or issue redeemabkfgred stock, (ii) pay dividends or make certaimeo restricted payments or investments,
incur liens, (iv) sell assets, (v) incur restrictsoon the ability of our subsidiaries to pay divids to us, (vi) enter into affiliate transactio(ai)
engage in sale and leaseback transactions, amdcgisolidate, merge, sell or otherwise disposallobr substantially all of our assets. Tt
covenants are subject to significant exceptions quaifications. For example, if these notes arsigaed an investment grade rating
Moody’s and Standard & Poor's and no default hasimed or is continuing, certain covenants willsuspendedThe indenture has custom
defaults, including a cross-default to materiakebttdness of Goodyear and our subsidiaries.
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$1.0 billion 8.25% Senior Notes due 2020

At December 31, 2014 , $1.0 billion aggregate ppalcamount of 8.25%enior notes due 2020 were outstanding. These hatkan effectiv
yield of 8.349%at issuance. These notes are unsecured senioatidntig, are guaranteed by our U.S. and Canadiasidiaties that als
guarantee our obligations under our U.S. seniaurseiccredit facilities described below, and willtoma on August 15, 2020 .

We have the option to redeem these notes, in wiola part, at any time on or after August 15, 2@t5 redemption price of 104.125%
102.75% , 101.375% and 100% during theni@ith periods commencing on August 15, 2015, 28,7 and 2018 and thereaf
respectively, plus accrued and unpaid interestéarédemption date. Prior to August 15, 2015, wg redeem these notes, in whole or in |
at a redemption price equal to 100% of the princpaount plus a makehole premium and accrued and unpaid intereste@gdemption dat

The indenture for these notes includes covenaatsate substantially similar to those containethi indenture governing our 6.75% se
notes due 2019, described above.

$282 million8.75%Senior Notes due 2020

At December 31, 2014 , $282 million aggregate pp@icamount of 8.75%otes due 2020 were outstanding. These notes hefleative yiel(
of 9.20%at issuance. These notes are unsecured senioatidtig, are guaranteed by our U.S. and Canadiasidsaties that also guarantee
obligations under our U.S. senior secured creditifi@s described below, and will mature on AugliSt 2020 .

We have the option to redeem these notes, in wtrole part, at any time at a redemption price eqoahe greater of 100%f the principe
amount of these notes or the sum of the presenesalf the remaining scheduled payments on thess,miscounted using a defined trea
rate plus 50 basis points, plus in either caseuaccand unpaid interest to the redemption date.

The terms of the indenture for these notes, amaimer ahings, limit our ability and the ability oéain of our subsidiaries to (i) incur sect
debt, (i) engage in sale and leaseback transagtard (iii) consolidate, merge, sell or otherwdgspose of all or substantially all of our as:
These covenants are subject to significant exceptmd qualifications.

$900 million 6.5% Senior Notes due 2021

At December 31, 2014 , $900 million aggregate ppalcamount of 6.5%senior notes due 2021 were outstanding. These maes sold ¢
100% of the principal amount and will mature on bkaf, 2021 These notes are unsecured senior obligationsinduaranteed by our U
and Canadian subsidiaries that also guaranteelbdigations under our U.S. senior secured creditif@s described below.

We have the option to redeem these notes, in wbioia part, at any time on or after March 1, 20t aedemption price of 104.875%
103.25% , 101.625% and 100% during themi@ath periods commencing on March 1, 2016, 201782hd 2019 and thereafter, respecti
plus accrued and unpaid interest to the redempldde. Prior to March 1, 2016, we may redeem thesesnin whole or in part, at a redemp
price equal to 100% of the principal amount plunakewhole premium and accrued and unpaid interesteéadkddemption date. In additic
prior to March 1, 2016, we may redeem up to 3F%he original aggregate principal amount of thesees from the net cash proceeds of ce
equity offerings at a redemption price equal to.5@6of the principal amount plus accrued and unpdéatest to the redemption date.

The indenture for these notes includes covenaatsate substantially similar to those containethi indenture governing our 6.75% se
notes due 2019, described above.

$700 million7% Senior Notes du2022

At December 31, 2014 , $700 million aggregate ppialcamount of 7% senior notes due 2022 were aqudgtg. These notes were soldl&0%
of the principal amount and will mature on May PB22. These notes are unsecured senior obligationsaaenduaranteed by our U.S.
Canadian subsidiaries that also guarantee ourailditgs under our U.S. senior secured credit feeslilescribed below.

We have the option to redeem these notes, in wbolie part, at any time on or after May 15, 2017aatedemption price of 103.5%
102.333% , 101.167% and 100% during the 12-montioghe commencing on May 15, 2017 , 2018 , 201920%0and thereafter, respective
plus accrued and unpaid interest to the redempiéd@. Prior to May 15, 2017, we may redeem thesesnm whole or in part, at a redemp
price equal to 100% of the principal amount plumakewhole premium and accrued and unpaid interesteéadkddemption date. In additic
prior to May 15, 2015, we may redeem up to 3&%he original aggregate principal amount of thegtes from the net cash proceeds of ce
equity offerings at a redemption price equal to%Qf the principal amount plus accrued and unpatierést to the redemption date.

The indenture for these notes includes covenaatsate substantially similar to those containethi indenture governing our 6.75% se
notes due 2019, described above.
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$150 million7% Senior Notes due 2028

At December 31, 2014 , $150 million aggregate ppaicamount of our 7% otes due 2028 were outstanding. These notes aeswred seni
obligations and will mature on March 15, 2028 .

We have the option to redeem these notes, in wtrole part, at any time at a redemption price eqoahe greater of 100%f the principe
amount thereof or the sum of the present valughefemaining scheduled payments thereon, discowsimg a defined treasury rate plus
basis points, plus in either case accrued and dripgarest to the redemption date.

The terms of the indenture for these notes, amdimgr dhings, limit our ability and the ability oértain of our subsidiaries to (i) incur sect
debt, (ii) engage in sale and leaseback transagteord (iii) consolidate, merge, sell or otherwdsspose of all or substantially all of our as:
These covenants are subject to significant exceptmd qualifications.

CREDIT FACILITIES
$2.0 billionAmended and Restated First Lien Revolving Credifllfadue2017

Our amended and restated first lien revolving dridiility is available in the form of loans ortlets of credit, with letter of credit availabil
limited to $800 million. Subject to the consent of the lenders whose comenits are to be increased, we may request thafadidy be
increased by up to $250 millionLoans under this facility bear interest at LIB@Ris 150 basis points, based on our current ligyids
described below.

Our obligations under the facility are guarantegdnwmst of our whollyewned U.S. and Canadian subsidiaries. Our obligatimder the facilii
and our subsidiaries' obligations under the relgieatantees are secured by first priority secumitgrests in collateral that includes, subjet
certain exceptions:

 U.S. and Canadian accounts receivable and inve
e certain of our U.S. manufacturing faciliti

e equity interests in our U.S. subsidiaries andaip5%of the equity interests in our directly owned fgresubsidiaries, excludi
GDTE and its subsidiaries; and

» substantially all other tangible and intangibleegssincluding equipment, contract rights and latglal propert)

Availability under the facility is subject to a Wowing base, which is based on eligible accountsivable and inventory of The Goodyear
& Rubber Company and certain of its U.S. and Caradubsidiaries, after adjusting for customarydiacthat are subject to modification fr
time to time by the administrative agent or thearigj lenders at their discretion (not to be exsedi unreasonably). Modifications are base
the results of periodic collateral and borrowingédavaluations and appraisals. To the extent tivatlaible accounts receivable and inven
decline, our borrowing base will decrease and thalability under the facility may decrease belo@.Gbillion. In addition, if the amount
outstanding borrowings and letters of credit unither facility exceeds the borrowing base, we araired to prepay borrowings and/or ¢
collateralize letters of credit sufficient to elimite the excess. As of December 31, 20d4r borrowing base, and therefore our availah
under this facility was $485 million below the flitgis stated amount of $2.0 billion .

The facility, which matures on April 30, 201 ¢ontains certain covenants that, among othegshilimit our ability and the ability of certain
our subsidiaries to (i) incur additional debt aue redeemable preferred stock, (ii) pay dividesrdsiake certain other restricted paymen
investments, (iii) incur liens, (iv) sell assets) incur restrictions on the ability of our subsides to pay dividends to us, (vi) enter into &ifd
transactions, (vii) engage in sale and leasebaris#ictions, and (viii) consolidate, merge, sebthierwise dispose of all or substantially a
our assets. These covenants are subject to samiifexceptions and qualifications. In additiontha event that the availability under the fac
plus the aggregate amount of our Available Casless than $200 million we will not be permitted to allow our ratio of HBA to
Consolidated Interest Expense to be less thano2100t for any period of four consecutive fiscal des. “Available Cash,” “EBITDA"anc
“Consolidated Interest Expense” have the meaningsghem in the facility.

The facility has customary representations andawies including, as a condition to borrowing, thliisuch representations and warrantie:
true and correct, in all material respects, ondéwe of the borrowing, including representationtoaso material adverse change in our finai
condition since December 31, 2011. The facilitpdlas customary defaults, including a crdefault to material indebtedness of Goodyeal
our subsidiaries.

If Available Cash (as defined in the facility) pltre availability under the facility is greater thfi1.0 billion, amounts drawn under the fac
will bear interest, at our option, at (i) 150 bas@nts over LIBOR or (ii) 50 basis points over @ternative base rate (the higher of the p
rate, the federal funds rate plus 50 basis pointsSsSBOR plus 100 basis points), and undrawn amounter the facility will be subject to
annual commitment fee of 37.5 basis points. If Aaldie Cash plus the availability under the faciigyequal to or less than $1.0 billion, t
amounts drawn under the facility will bear interedtour option, at (i)
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175 basis points over LIBOR or (ii) 75 basis poiot®r an alternative base rate, and undrawn amaunatsr the facility will be subject to
annual commitment fee of 25 basis points.

At December 31, 2014 , we had no borrowings and $8iflion of letters of credit issued under theaoking credit facility. AtDecember 3:
2013, we had no borrowings and $375 million dfelet of credit issued under the revolving crediiliiy.

$1.2 bilionAmended and Restated Second Lien Term Loan Fahilg019

Our amended and restated second lien term loalitfatiay be increased by up to $300 milliabh our request, subject to the consent o
lenders making such additional term loafke term loan bears interest at LIBOR plus 375shpsints, subject to a minimum LIBOR rate
100 basis points. Our obligations under this fgcdire guaranteed by most of our whadymned U.S. and Canadian subsidiaries and are sl
by second priority security interests in the sawiltateral securing the $2.0 billion first lien rdvimg credit facility.

The facility, which matures on April 30, 2019 , ¢tains covenants, representations, warranties afailtke similar to those in th$2.0 billior
first lien revolving credit facility. In additionif our Pro Forma Senior Secured Leverage Ratio (dt® of Consolidated Net Secu
Indebtedness to EBITDA) for any period of four ceagtive fiscal quarters is greater than & .0, before we may use cash proceeds
certain asset sales to repay any junior lien, samsecured or subordinated indebtedness, we rirastoffer to use such cash proceed
prepay borrowings under the second lien term loarilify. “Pro Forma Senior Secured Leverage RatitConsolidated Net Secur
Indebtedness” and “EBITDA” have the meanings gitteam in the facilityLoans under this facility bear interest, at our@ptat (i) 375 bas
points over LIBOR (subject to a minimum LIBOR ratiel00 basis points) or (i) 275 basis points caerlternative base rate (the higher o
prime rate, the federal funds rate plus 50 basistpor LIBOR plus 100 basis points).

At December 31, 2014 and December 31, 2013 , #uiity was fully drawn. On February 3, 2015, weai $200 millionof the borrowing
due under this facility.

€400 millionAmended and Restated Senior Secured European ReyGiredit Facility due 2016

Our amended and restated €400 million Europeariviggpcredit facility consists of (i) a €100 millioGerman tranche that is available onl
Goodyear Dunlop Tires Germany GmbH (the “Germamnrdveer”) and (ii) a €300 million alborrower tranche that is available to GDTE,
German borrower and certain of GDTE’s other subsiés. Up to €50 million in letters of credit areadable for issuance under the all-
borrower trancheAmounts drawn under the facility will bear interestLIBOR plus 250 basis points for loans denongdah U.S. dollars «
pounds sterling and EURIBOR plus 250 basis poimtddans denominated in euros, and undrawn amaungsr the facility will be subject
an annual commitment fee of 50 basis points.

GDTE and certain of its subsidiaries in the Unitddgdom, Luxembourg, France and Germany providerantaes to support the facili
GDTE's obligations under the facility and the obligaticof its subsidiaries under the related guarargeessecured by security interest
collateral that includes, subject to certain exiceyst

» the capital stock of the principal subsidiariesc@TE; ant

e a substantial portion of the tangible and intalegassets of GDTE and GDT&subsidiaries in the United Kingdom, Luxembo
France and Germany, including certain accountsvabke, inventory, real property, equipment, cocitrdghts and cash accounts,
excluding certain accounts receivable and cashuatsan subsidiaries that are or may become paudisecuritization programs.

The German guarantors secure the German trancheimst-lien basis and the all-borrower trancheaosecondien basis. GDTE and its ott
subsidiaries that provide guarantees secure tHgoaibwer tranche on a firien basis and do not provide collateral supporttfe Germa
tranche. The Company and its U.S. subsidiaries midary Canadian subsidiary that guarantee our WeBior secured credit faciliti
described above also provide unsecured guaramtesegpport of the facility.

The facility, which matures on April 20, 2016, caims covenants similar to those in our first li@valving credit facility, with addition
limitations applicable to GDTE and its subsidiariés addition, under the facility, GDTE'ratio of Consolidated Net J.V. Indebtedne:
Consolidated European J.V. EBITDA for a period atfif consecutive fiscal quarters is not permitteeayreater than 3.0 to 1.0 at the er
any fiscal quarter. Consolidated Net J.V. Indebésgnis determined net of the sum of (1) cash asld equivalents in excess of $100 mil
held by GDTE and its subsidiaries, (2) cash antl eagiivalents in excess of $150 million held by @@npany and its U.S. subsidiaries ant
availability under our first lien revolving credacility if available borrowings under our firseh revolving credit facility plus Available Ce
(as defined thereunder) is equal to or greater $&80 million and the conditions to borrowing therder are met. Consolidated Net .
Indebtedness also excludes loans from other caladeli Goodyear entities. “Consolidated Net J.Vebiddness” andConsolidated Europe
J.V. EBITDA” have the meanings given them in theilfyy.

The facility has customary representations and amties including, as a condition to borrowing, thlitsuch representations and warrantie:
true and correct, in all material respects, onddie of the borrowing, including representationtoaso material

85




Table of Contents
THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

adverse change in our financial condition since ébdwer 31, 2010. The facility also has customanawdéf, including a crosdefault tc
material indebtedness of Goodyear and our subgdiar

At December 31, 2014 and 2013 there were no bongswutstanding under the German and the all-batrornanches. There were Hatters o
credit issued at December 31, 2014 . Letters ddicissued under the all-borrower tranche total&dch8llion ( €3 million ) atDecember 3:
2013.

Accounts Receivable Securitization Facilities -Balance Sheet)

On September 25, 2014, GDTE and certain other offauwopean subsidiaries amended and restated fhgtide agreements for our pan-
European accounts receivable securitization fgcilihe most significant changes to the facility @an extension of the term through 2019
the flexibility to designate annually the maximumaunt of funding available under the facility in amount of not less than €45 milliamc
not more than €450 million . Until October 17, 201de maximum amount of the facility was €450 roiili, and from October 17, 201d
October 15, 2015, the designated maximum amouithteofacility is €380 million .

The facility involves an ongoing daily sale of stamially all of the trade accounts receivable eftain GDTE subsidiaries to a bankruptcy
remote French company controlled by one of theiditys banks in the facility. These subsidiariesaietservicing responsibilitiedJtilization
under this facility is based on eligible receivab#ances.

The funding commitments under the facility will éxgp upon the earliest to occur of: (a) September ZBL9 , (b) the norenewal an
expiration (without substitution) of all of the aap liquidity commitments, (c) the early terminatiof the facility according to its terr
(generally upon an Early Amortisation Event (asirted in the facility), which includes, among othbings, events similar to the event:
default under our senior secured credit facilitestain tax law changes; or certain changes to ftagulation or accounting standards), ol
our request for early termination of the faciliyhe facility’s current back-up liquidity commitmentvill expire on October 15, 2015.

At December 31, 2014 , the amounts available aifidad under this program totaled $343 million @82million ). At December 31, 2013he
amounts available and utilized under this progrataléd $386 million ( €280 million ) and $207 noli ( €150 million), respectively. Tt
program did not qualify for sale accounting, andcaidingly, these amounts are included in Long TBebt and Capital Leases.

In addition to the paturopean accounts receivable securitization faafiscussed above, subsidiaries in Australia havacaounts receivat
securitization program that provides up to $70iomill( 85 million Australian dollars) of funding. Alecember 31, 2014the amounts availat
and utilized under this program were $43 milliord &23 million , respectively. At December 31, 201ihe amounts available and utili:
under this program were $76 million and $18 milliorespectivelyThe receivables sold under this program also sasveollateral for tt
related facility. We retain the risk of loss rethti® these receivables in the event of pagment. These amounts are included in Long
Debt and Capital Leases due Within One Year.

Accounts Receivable Factoring Facilities (-Balance Sheet)

Various subsidiaries sold certain of their tradeeieables under off-balance sheet programs dui@ig 2nd 2013 For these programs, we h,
concluded that there is generally no risk of lassi$ from non-payment of the sold receivables. At@&@nber 31, 2014 and 201%he gros
amount of receivables sold was $365 million andi®3ilion , respectively.

Other Foreign Credit Facilities

Our Chinese subsidiary has several financing aearegts in China. At December 31, 2014 , theseragalving credit facilities were ful
drawn and can only be used to finance the expardfiaur manufacturing facility in China. There web35 million and $537 milliorof
borrowings outstanding under these facilities atddeber 31, 2014 and 2013respectively. The facilities ultimately mature 2020 an
principal amortization begins in 2015. The fag#iiticontain covenants relating to our Chinese siaingidnd have customary representations
warranties and defaults relating to our Chinesesislidry’s ability to perform its obligations und#re facilities. At December 31, 2051
December 31, 2013, restricted cash related tosfohtained under these credit facilities was $4ioniland $11 million , respectively.

Other Domestic Debt

In 2011, we entered into agreements for the cootdtru of our Global and North America Headquart@asility in Akron, Ohio. Wt
concurrently entered into an agreement to occupyfdhility under a 27-year lease, including the fe@ar construction period, with multij
renewal options available at our discretion. Adulitilly, we entered into similar agreements fordbestruction and lease of a new parking 1
adjacent to the Headquarters facility. Due to aumtinuing involvement with the financing during abruction of the Headquarters facility ¢
the parking deck, we recorded a nmash increase to fixed assets and financing liaslion our Consolidated Balance Sheets as cose
incurred during the construction period. The tdtaancing liability of approximately $150 million including capitalized interest, has b
recorded in Long Term Debt and Capital Leases aeBer 31, 2014 .
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Debt Maturities

The annual aggregate maturities of our debt andtatdpases for the five years subsequent to Deee®b, 2014are presented belo
Maturities of debt credit agreements have beenrtepmn the basis that the commitments to lend utitese agreements will be terminz
effective at the end of their current terms.

(In millions) 2015 2016 2017 2018 2019

u.s. $ 6 $ 6 $ 5 % 3 3 1,19¢

Foreign 17z 44¢ 40z 18t 72¢
$ 17¢  $ 454 $ 407 $ 18¢ $ 1,92t

DERIVATIVE FINANCIAL INSTRUMENTS

We utilize derivative financial instrument contre@nd nonderivative instruments to manage inteedst foreign exchange and commo
price risks. We have established a control envireminthat includes policies and procedures for aiséessment and the approval, reporting
monitoring of derivative financial instrument adtigs. We do not hold or issue derivative finanémtruments for trading purposes.

Foreign Currency Contract

We enter into foreign currency contracts in ordemtanage the impact of changes in foreign exchaatps on our consolidated result:
operations and future foreign curremdgnominated cash flows. These contracts may be wsedduce exposure to currency moverr
affecting existing foreign currenayenominated assets, liabilities, firm commitmentd &orecasted transactions resulting primarily frivade
purchases and sales, equipment acquisitions, ortgrany loans and royalty agreements. Contractsimgddnort term trade receivables
payables normally have no hedging designation.

The following table presents fair values for foreigurrency contracts not designated as hedginguimsints:

December 31, December 31,
(In millions) 2014 2013
Fair Values — asset (liability):
Accounts receivable $ 20 % 3
Other current liabilities 4 a7

At December 31, 2014 and 2013 , these outstandirejgh currency derivatives had notional amount$&7#8 million and $1,231 million
respectively, and were primarily related to intenpany loans. Other Expense included net transagaams of $54 milliorand net transactic
losses of $38 million in 2014 and 201@spectively, on foreign currency derivativese3@ amounts were substantially offset in Other BEsg
by the effect of changing exchange rates on thenlyidg currency exposures.

The following table presents fair values for foreiurrency contracts designated as cash flow hgdgsiruments:

December 31, December 31,
(In millions) 2014 2013
Fair Values — asset (liability):
Accounts receivable $ 10 % 3
Other current liabilities — (©)]

At December 31, 2014 and 2013 , these outstandirgigh currency derivatives had notional amount$X$7 million and $171 million
respectively, and primarily related to U.S. dol@nominated intercompany transactions.

We enter into master netting agreements with copatées. The amounts eligible for offset under thaster netting agreements are
material and we have elected a gross presentdtimmeign currency contracts in the ConsolidatetbBee Sheets.
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The following table presents the classification abfanges in fair values of foreign currency contagésignated as cash flow hed
instruments (before tax and minority):

Year Ended

December 31,
(In millions) (Income) Expense 2014 2013
Amounts deferred to AOCL $ @a7rn $ 2
Amount of deferred loss (gain) reclassified from@lOinto CGS — 2
Amounts excluded from effectiveness testing 1 —

The estimated net amount of the deferred gainsegeidber 31, 201that is expected to be reclassified to earninghiwithe next twelv
months is $12 million .

The counterparties to our foreign currency confragere considered by us to be substantial andteredhy financial institutions that €
recognized market makers at the time we enterewl tinbse contracts. We seek to control our creditosure to these counterparties
diversifying across multiple counterparties, bytiagt counterparty credit limits based on long tecmadit ratings and other indicators
counterparty credit risk such as credit defaultpwpreads, and by monitoring the financial stremjtthese counterparties on a regular b
We also enter into master netting agreements witimterparties when possible. By controlling and itasimg exposure to counterparties in
manner, we believe that we effectively manage ikk of loss due to nonperformance by a counterpdtigwever, the inability of
counterparty to fulfill its contractual obligatiorte us could have a material adverse effect onliquidity, financial position or results
operations in the period in which it occurs.

Note 15. Fair Value Measurements

The following table presents information about &ssad liabilities recorded at fair value on then€alidated Balance Sheet@écember 3:
2014 and December 31, 2013 :

Quoted Prices in Active

Total Carrying Value in the Markets for Identical Significant Other Significant Unobservable

Consolidated Assets/Liabilities Observable Inputs Inputs

Balance Sheet (Level 1) (Level 2) (Level 3)
(In millions) 2014 2013 2014 2013 2014 2013 2014 2013
Assets:
Investments $ 56 $ 53 % 56 $ 53 % —  $ — $ — 3 —
Foreign Exchange Contracts 30 6 — — 30 6 — —
Total Assets at Fair Value $ 86 $ 58 $ 56 $ 53 § 30 % 6 $ — % —
Liabilities:
Foreign Exchange Contracts $ 4 $ 20 $ — 3 — % 4 $ 20 $ — % =
Total Liabilities at Fair Value $ 4 % 20§ — § —  § 4 % 20§ — § —

The following table presents supplemental fair ealuformation about long term fixed rate and vagatate debt, excluding capital lease:
December 31, 2014 and December 31, 2013 . Thedhie was estimated using quoted market prices.

December 31, December 31,
(In millions) 2014 2013
Fixed Rate Debt:
Carrying amount — liability $ 4,13 $ 4,09(
Fair value — liability 4,22°¢ 4,41¢

Variable Rate Debt:
Carrying amount — liability $ 2,17 $ 2,08:
Fair value — liability 2,17( 2,09t
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Note 16. Pension, Other Postretirement Benefits anflavings Plans

We provide employees with defined benefit pensiodedined contribution savings plans. Our hourlglLbension plans are frozen and pro
benefits based on length of service. The princgaddiried U.S. pension plans are frozen and provedefits based on final fivgear averac
earnings formulas. Salaried employees who madentay contributions to these plans receive higleereffits.

During the first quarter of 2014, we made contiityas of $1,167 million , including discretionaryrgdbutions of $907 million to fully func
our hourly U.S. pension plans. As a result, anddoordance with our master collective bargainingagnent with the United Steelworkers,
hourly U.S. pension plans were frozen to futuraaals effective April 30, 2014. Following these tritsutions, the Company changed its ta
asset allocation for these plans to a portfolicabstantially all fixed income securities desigtedffset the future impact of discount 1
movements on the plans' funded status. As a restiite accrual freezes to pension plans relateslitoNorth America SBU, we recogni:z
curtailment charges of $33 million in the first gies of 2014.

In the first quarter of 2014, our largest U.K. pensplans were merged and lump sum payments wede neasettle certain obligations of th
plans prior to the merger, which resulted in alesient charge of $5 millionAs a result of these transactions we were requivgemeasu
the benefit obligations and assets of these pladaraary 31, 2014.

In the first quarter of 2014, we also ceased prtdoat one of our manufacturing facilities in Amse France and recorded curtailment gail
$22 million during 2014, which is included in rationalizatiohatges, related to the termination of employeethat facility who wer
participants in France's retirement indemnity plan.

During the first quarter of 2013, we made $34 miilliof required contributions and $834 milliohdiscretionary contributions to fully fund ¢
salaried U.S. pension plans. Following these cbutions, the Company changed its target assetaditocfor these plans to a portfolio
substantially all fixed income securities desigtedffset the future impact of discount rate movataen the plans' funded status. As ar
of the asset allocation change, we were requiredrteeasure the benefit obligations and assetsddffected plans at February 28, 2013.

During 2012, we recognized a settlement charge9ahiflion related to the purchase of annuities from exisfilag assets to settle obligati
of one of our U.K. pension plans.

We also provide certain U.S. employees and empkogeeertain nod.S. subsidiaries with health care benefits oriliurance benefits up
retirement. Substantial portions of the health teneefits for U.S. salaried retirees are not indaned are funded from operations.

During 2012, we announced certain changes to o8r &hd Canadian salaried other postretirement tbgiiehs, primarily the elimination
coverage in 2013 for participants who are or becatiieast age 65 and eligible for government sibsidprograms.
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Total benefits cost and amounts recognized in atbeprehensive (income) loss follows:

Pension Plans

u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2014 2013 2012 2014 2013 2012 2014 2013 2012
Benefits cost:
Service cost $ 15 $ 45 % 39 % 34 % 39 % 31 % 4 6 $ 6
Interest cost 25€ 24< 261 131 131 14% 19 19 24
Expected return on plan assets (317) (335 (299 (11€) (117) (1179) @ @ Q)
Amortization of prior service cost (credit) 1 17 23 1 1 2 (45) (45) (40
Amortization of net losses 114 20¢ 17¢ 35 50 45 8 12 11
Net periodic cost 75 17t 205 83 11C 104 (15) 9) —
Curtailments/settlements 32 — 1 23 4 11 — — —
Termination benefits — — — — — 1 — — —
Total benefits cost $ 107 $ 17t & 204 $ 70 $ 114 $ 11€¢ $ (15) 9 $ —
Recognized in other comprehensive
(income) loss before tax and minority:
Prior service (credit) cost from plan
amendments $ 1 $ @O ¢ — 3 1 3 1@ $ 6 $ — —  $ (82
Increase (decrease) in net actuarial losses 292 (379 665 (78) (128) 37z 3 (52) (4)
Amortization of prior service (cost) credit in
net periodic cost Q) ()] (23 (0] (0] 2 45 47 40
Amortization of net losses in net periodic
cost (119 (205) a79 (36) (59) (43) (8) (23) (11)
Immediate recognition of prior service cost
and unrecognized gains and losses due to
curtailments, settlements, and divestitures (32 — (0] (16) (©) (11 — — —
Total recognized in other comprehensive
loss (income) before tax and minority 144 (62€) 462 (230 (18¢€) 322 40 a7 (57)
Total recognized in total benefits cost
and other comprehensive loss (income)
before tax and minority $ 251 §$ (45)) $ 666 $ (60 $ (72 $ 43€ $ 25 (26) $ (57)

Total benefits (credit) cost for our other posteatient benefits was $(24) million , $(24) millionda$(17) million for our U.S. plans in 2014
2013 and 2012, respectively, and $9 million , $iiion and $17 million for our non-U.S. plans i024 , 2013 and 2012 , respectively.

We use the fair value of our pension assets icéth@ilation of pension expense for substantiallpfabur pension plans.

The estimated net actuarial loss for the definemebepension plans that will be amortized from AD®to benefits cost in 2015 $11(
million for our U.S. plans and $37 million for onon-U.S. plans.

The estimated prior service credit and net actuknss for the other postretirement benefit pldres tvill be amortized from AOCL into bene
cost in 2015 are a benefit of $45 million and exgeeaf $8 million , respectively.

The Medicare Prescription Drug Improvement and Mboi@ation Act provides plan sponsors a federal slybdor certain qualifyin
prescription drug benefits covered under the sposgmstretirement health care plans. Our other gigment benefits cost is presented n
this subsidy.
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The change in benefit obligation and plan assets2fil4 and 2013and the amounts recognized in our Consolidated nBaleSheet
December 31, 2014 and 2013 are as follows:

Pension Plans

u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2014 2013 2014 2013 2014 2013
Change in benefit obligation:

Beginning balance $ (5,98) $ (6,75¢) $ (3,129 $ (3,2200 $ (38¢) (474
Newly adopted plans — — 3 3 — —
Service cost — benefits earned (15) (45) (39 (39 (4) (6)
Interest cost (25€) (243) (131 (131) (19 (19
Plan amendments 1 30 2 1 — —
Actuarial (loss) gain (693) 605 (399 89 — 50
Participant contributions — — 2 2 (16) (16)
Curtailments/settlements 1 — 69 13 — —
Foreign currency translation — — 284 18 17 21
Benefit payments 43€ 42¢ 164 14E 49 56

Ending balance $ (6,507) $ (5,98) $ (3,17¢) $ (3,129) $ (361) % (38¢)

Change in plan assets:

Beginning balance $ 4,800 $ 4,10C $ 2,455 % 2,35¢ % 5 ¢ 6
Actual return on plan assets 711 104 50t 14C — —
Company contributions to plan assets 1,167 1,01¢€ 11¢€ 111 2 2
Cash funding of direct participant paymer 9 8 44 27 31 38
Participant contributions — — 2 2 16 16
Settlements @ — (39) (13 — —
Foreign currency translation — — (200 (22) — (1)
Benefit payments (43¢€) (42¢) (164) (145) (49 (56)

Ending balance $ 6,25 $ 480( $ 2,721 % 2,45t $ 5 % 5

Funded status at end of year $ (259 $  (1,18) § (457) $ (679 $ (356) ¢ (383

Other postretirement benefits funded status wa®@§(Inillion and $(206) million for our U.S. plang Becember 31, 2014 and 2013
respectively, and $(166) million and $(177) millitox our non-U.S. plans at December 31, 2014 ai@20espectively.
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The funded status recognized in the Consolidatddrida Sheets consists of:

Pension Plans

u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2014 2013 2014 2013 2014 2013
Noncurrent assets $ 9 % 51 $ 274 3 59 $ — % =
Current liabilities (10) (12) (24) (25) (28) (33)
Noncurrent liabilities (25€) (1,220 (707) (70¢) (328 (350)
Net amount recognized $ (257 ¢  (1,18) $ (457 $ (674 $ (356) $ (38%)
The amounts recognized in AOCL, net of tax, corsist
Pension Plans
u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2014 2013 2014 2013 2014 2013
Prior service cost (credit) $ 4) $ 31 $ 4 3 7 $ (152) $ (299
Net actuarial loss 2,98t 2,80¢ 854 981 99 10¢€
Gross amount recognized 2,981 2,83 85¢ 98¢ (53 (93
Deferred income taxes a77) (125 (147 (120 Q) 12
Minority shareholders’ equity (62) (57) (209 (153) 1 1
Net amount recognized $ 2,74.  $ 2,658 % 60¢ $ 71 $ (53 % (80)
The following table presents significant weightegrmage assumptions used to determine benefit digigaat December 31:
Other
Postretirement
Pension Plans Benefits
2014 2013 2014 2013
Discount rate:
— U.S. 3.8%% 4.51% 3.5% 4.0€%
— Non-U.S. 3.31 4.3¢€ 4.8¢ 6.62
Rate of compensation increase:
— U.S. N/A N/A N/A N/A
— Non-U.S. 2.8¢ 3.11 N/A 4.32
The following table presents significant weightegrmge assumptions used to determine benefitdmuoiste years ended December 31.:
Pension Plans Other Postretirement Benefits
2014 2013 2012 2014 2013 2012
Discount rate:
—U.S. 4.4(% 3.71% 4.52% 4.0€% 3.3(% 3.98%
— Non-U.S. 4.3€ 412 5.07 6.62 5.64 5.91
Expected long term return on plan assets:
— U.S. 5.47 7.1¢€ 8.5C N/A N/A N/A
— Non-U.S. 5.12 5.01 5.5¢€ N/A N/A N/A
Rate of compensation increase:
— U.S. N/A N/A N/A N/A N/A N/A
— Non-U.S. 3.11 3.2¢ 3.3¢€ 4.3z 412 3.71
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For 2014 , a weighted average discount rate of%4.M@s used for the U.S. pension plans. This ratedeagloped from a portfolio of bor
from issuers rated AA or higher by establishedngatigencies as of December 31, 2013 and the abjgigaterim remeasurement date, \
cash flows similar to the timing of our expecteddi@ payment cash flows. For our nbhS. locations, a weighted average discount re
4.36 % was used. This rate was developed based on theenaf the liabilities and local environments,ngsiavailable bond indices, vyit
curves, and long term inflation.

For 2014 , an assumed weighted average long taarofaeturn of 5.47%vas used for the U.S. pension plans. In develoffingong term ra
of return, we evaluated input from our pension fgndsultant on asset class return expectationkidimg determining the appropriate rate
return for our plans, which are primarily investadixed income securities. For our ndhS. locations, an assumed weighted average laom
rate of return of 5.12%vas used. Input from local pension fund consultaotscerning asset class return expectations argltenm inflatior
form the basis of this assumption.

The U.S. pension plan mortality assumption is basedur actual historical experience. At Decemider2®14, this assumption was update
reflect future mortality improvements based on nélgepublished actuarial tables. For our ndr§. locations, mortality assumptions are b
on published actuarial tables which include praget of future mortality improvements.

The following table presents estimated future bierngdyments from the plans as of December 31, 20BEnefit payments for oth
postretirement benefits are presented net of eetiomtributions:

Pension Plans Other Postretirement Benefits
Without Medicare Medicare Part D
(In millions) u.s. Non-U.S. Part D Subsidy Subsidy Receipts
2015 $ 45¢ % 14 % 31 $ 1
2016 447 144 28 1
2017 434 15C 27 1
2018 431 157 27 1
2019 422 162 26 1
2020-2024 2,03 991 124 6
The following table presents selected informatiaroar pension plans:
uU.S. Non-U.S.

(In millions) 2014 2013 2014 2013
All plans:

Accumulated benefit obligation $ 6,498 $ 5,96¢ $ 3,04C $ 3,00¢
Plans not fully-funded:

Projected benefit obligation $ 5087 $ 4,101 % 1,112 % 2,10¢

Accumulated benefit obligation 5,07¢ 4,08¢ 994 2,00¢

Fair value of plan assets 4,82 2,86¢ 384 1,37t

Certain non-U.S. subsidiaries maintain unfundedsjpenplans consistent with local practices and irequents. At December 31, 2014hes:
plans accounted for $288 million of our accumulgbedsion benefit obligation, $348 milliaf our projected pension benefit obligation,
$132 million of our AOCL adjustment. At December, 2D13 , these plans accounted for $303 millibrour accumulated pension ben
obligation, $352 million of our projected pensiceniefit obligation, and $73 million of our AOCL adjment.

We expect to contribute approximately $50 millior75 million to our funded non-U.S. pension plan2015.

Assumed health care cost trend rates at Decembiet|8:

2014 2013
Health care cost trend rate assumed for the next ye 7.C% 7.5%
Rate to which the cost trend rate is assumed tiingethe ultimate trend rate) 5.C 5.C
Year that the rate reaches the ultimate trend rate 2022 2022
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A 1% change in the assumed health care cost trend vhewiel increased (decreased) the accumulated othgefiement benefits obligation
December 31, 2014 and the aggregate service agsticost for the year then ended as follows:

(In millions) 1% Increase 1% Decrease
Accumulated other postretirement benefits obligatio $ 22 $ (18
Aggregate service and interest cost 2 2

Our pension plan weighted average investment dltotat December 31, by asset category, follows:

uU.S. Non-U.S.
2014 2013 2014 2013
Cash and short term securities 4% 3% 1% 3%
Equity securities 6 41 15 23
Debt securities 90 55 73 59
Alternatives — 1 11 15
Total 10C% 10C% 10C% 10C%

Our pension investment policy recognizes the largitnature of pension liabilities, the benefitdofersification across asset classes an
effects of inflation. The portfolio for plans thate fully funded is designed to offset the futurpact of discount rate movements on the fu
status for those plans. The diversified portfoliw plans that are not fully funded is designed taximize returns consistent with levels
liquidity and investment risk that are prudent apasonable. All assets are managed externally diocpto target asset allocation guidelines
have established. Manager guidelines prohibit geeaf any type of investment derivative without ptior approval. Portfolio risk is controll
by having managers comply with guidelines, esthbig the maximum size of any single holding in thmrtfolios and by using managers v
different investment styles. We periodically undkg asset and liability modeling studies to deteenthe appropriateness of the investments.

The portfolio of our U.S. pension plan assets idekiholdings of global high quality and high yiéilced income securities, short term inte
bearing deposits, and private equities. The taagseét allocation of our U.S. pension plans is 9d%urationmatched fixed income securit
and 6%in equity securities. Actual U.S. pension fund asdlecations are reviewed on a periodic basisthedpension funds are rebalance
target ranges on an as needed basis.

Prior to the funding and change in target assetation of our hourly U.S. pension plans in 2014, wtilized certain derivative instrument:
reduce the shoierm funded status volatility of those plans. Eguiblatility was managed by entering into equitylaxs with a zero net cost
initiation. The equity collar strategy was desigriedimit downside risk and cap upside benefitsufeng in lower equity volatility for tr
hourly U.S. pension plans. As of December 31, 2@#8ijty collars were in place on approximately 78%he hourly U.S. pension plans' eq
allocation of $1.8 bhillion and as of that date warea liability position of $129 million Interest rate volatility was managed by enteiirtg
short term zero cost interest rate swaptions. ABarfember 31, 2013, interest rate swaptions wepdaite on approximately 55& the hourl
U.S. pension plans' obligation of $4.0 billion aslof that date were in a liability position of $l®illion .

The portfolios of our non-U.S. pension plans inelutbldings of U.S. and ndd:S. equities, global high quality and high yieigefl incom:
securities, hedge funds, currency derivatives,rarste contracts, and short term interest bearippsits. The weighted average target ¢
allocation of the non-U.S. pension funds is apprately 15% equities, 75% fixed income, and 10%radtéve investments.
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The fair values of our pension plan assets at Dbee®l, 2014 , by asset category are as follows:

(In millions)

Cash and Short Term Securities

Equity Securities

Common and Preferred Stock:

Non-U.S. Companies
Commingled Funds
Mutual Funds
Partnership Interests

Debt Securities
Corporate Bonds
Government Bonds
Asset Backed Securities
Commingled Funds
Mutual Funds

Alternatives
Commingled Funds
Real Estate
Other Investments

Total Investments

Other

Total Plan Assets

uUs. Non-U.S.
Quoted Quoted
Prices Prices in
in Active Significant Active Significant
Markets Other Significant Markets for Other Significant
for Identical Observable Other Identical Observable Other
Assets (Level Inputs (Level Unobservable Assets (Level Inputs (Level Unobservable
Total 1) 2) Inputs (Level 3) Total 1) 2) Inputs (Level 3)
22¢ % AR 11 % — 32 $ 27 % 5 $ —
— — — — 19 18 — —
12 — 12 — 32¢ 18 30¢ —
= = = = 70 7 63 =
362 — 13: 22¢ — — — —
2,67¢ — 2,67¢ — 17¢ 17 162 —
1,401 — 1,401 — 61€ 57 55¢ —
12¢ e 12¢ e 4 2 2 e
96C — 96( — 1,20¢ — 1,20¢ —
46¢ e 46¢ e 28 23 5 e
—_ — — — 12¢ — 12z
= = = = 13€ = 134
2 e e 2 24 3 — 21
6,23t $ 21 $ 578¢ $ 231 2,76¢ $ 174 $ 2,318 $ 271
15 (48)
6,25( 2,721
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The fair values of our pension plan assets at Dbee®l, 2013 , by asset category are as follows:

uUs. Non-U.S.
Quoted Quoted
Prices Prices in
in Active Significant Active Significant
Markets Other Significant Markets for Other Significant
for Identical Observable Other Identical Observable Other
Assets (Level Inputs (Level Unobservable Assets (Level Inputs (Level Unobservable
(In millions) Total 1) 2) Inputs (Level 3) Total 1) 2) Inputs (Level 3)
Cash and Short Term Securities $ 15¢ $ 3¢ $ 17 3 — $ 63 $ SERG 28 % =
Equity Securities
Common and Preferred Stock:
U.S. Companies 55 55 — — 23 23 — —
Non-U.S. Companies 534 531 3 — 79 78 — —
Commingled Funds 1,161 — 1,161 — 42¢ 23 40t —
Mutual Funds — — — — 54 7 47 —
Partnership Interests 32¢ — 11¢ 20¢ — — — —
Equity Collars (229 — (129) —
Debt Securities
Corporate Bonds 1,21¢ — 1,214 1 157 15 14z —
Government Bonds 7317 — 73¢ 2 53¢ 5€ 471 —
Asset Backed Securities 46 — 45 1 5 3 2 —
Commingled Funds 624 — 624 — 751 1 75C —
Mutual Funds 15C — 15C — 34 27 7 —
Interest Rate Swaptions (225 — (125 —
Alternatives
Commingled Funds — — — — 171 — 8 162
Real Estate 37 37 — — 173 — 3 17C
Other Investments 3 — 1 2 24 3 2 1¢
Total Investments 479: $ 76z % 381 $ 21F 2,498 $ 27z $ 1,871  $ 352
Other 8 (40)
Total Plan Assets $ 480 $ 245t

At December 31, 2014 and 2013 , the Plans did imetttly hold any of our common stock.

The classification of fair value measurements witihie hierarchy is based upon the lowest levehpfii that is significant to the measurem
Valuation methodologies used for assets and ltgslimeasured at fair value are as follows:

» Cash and Short Term SecuritiesCash and cash equivalents consist of U.S. amdgforcurrencies. Foreign currencies are report
U.S. dollars based on currency exchange rateslyemdiilable in active markets. Short term secesithire valued at the net asset v
of units held at year end, as determined by thestment manager.

» Equity Securities Common and preferred stock are valued at thengqwrice reported on the active market on whiah itidividua
securities are traded. Commingled funds are vadu¢lde net asset value of units held at year endetermined by a pricing vendol
the fund family. Mutual funds are valued at the amtet value of shares held at year end, as detrby the closing price reported
the active market on which the individual secusitere traded, or a pricing vendor or the fund farfilan active market is n
available. Partnership interests are priced basedhluations using the partnershigvailable financial statements coinciding with
year end, adjusted for any cash transactions wbdchirred between the date of those financial staésnand our year end. Eqt
collars are valued at the average of the year ahdualuation price and ask evaluation price rezmbdn an over the counter exchange

» Debt Securities Corporate and government bonds, including asaekdal securities, are valued at the closing peg®nted on th
active market on which the individual securities &mraded, or based on institutional bid evaluatiosing proprietary models if
active market is not available. Commingled funds\alued at the net asset value of units held @t ged, as determined by a pric
vendor or the fund family. Mutual funds are valwdhe net asset value of shares held at yearasndgtermined by the closing pi
reported on the active market on which the indigickecurities are traded, or a pricing vendor erftmd family if an active market
not available. Interest rate swaptions are valuethe average of the year end bid evaluation paicd ask evaluation price
determined by a pricing vendor.



* Alternatives: Commingled funds are invested in hedge funds @amdency derivatives, which are valued at the reseavalue ¢
determined by the fund manager based on the mosntdinancial information available, which typigakepresents significa
unobservable data. Real estate held in real dstagstment trusts are valued at the closing price
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reported on the active market which the individual securities are traded. Pgptition in real estate funds are valued at the s
value as determined by the fund manager based enmibst recent financial information available, wWhitypically represen
significant unobservable data. Other investmerdkide derivative financial instruments, which argrarily valued using independt
pricing sources which utilize industry standardivigive valuation models and directed insurancetremts, which are valued
reported by the issuer.

The methods described above may produce a faiewaiculation that may not be indicative of netirable value or reflective of future fi
values. Furthermore, while the Company believesatgation methods are appropriate and consistéhtather market participants, the usi
different methodologies or assumptions to deternthree fair value of certain financial instrumentsuleb result in a different fair val
measurement at the reporting date.

The following table sets forth a summary of chanieair value of the pension plan investments sifeed as Level Jor the year ende
December 31, 2014 :

U.S. Non-U.S.

(In millions) Partnership Interests Other Commingled Funds Real Estate Other
Balance, beginning of year $ 20¢ % 6 9 165 $ 17C % 1¢
Realized gains (losses) 31 — 1 1 —
Unrealized gains (losses) relating

instruments still held at the reporti

date (15) — 7 18 —
Purchases, sales, issuances and

settlements (net) 4 4 42 47 5
Foreign currency translation — — (7 (8 ©)
Balance, end of year $ 22¢ % 2 9 12z ¢ 134 ¢ 21

The following table sets forth a summary of chanieair value of the pension plan investments sifeed as Level Jor the year ende
December 31, 2013 :

U.S. Non-U.S.
(In millions) Partnership Interests Other Commingled Funds Real Estate Other
Balance, beginning of year $ 191 $ 3 3 14 $ 136 $ 19
Realized gains (losses) 6 — — — —
Unrealized gains relating to
instruments still held at the
reporting date 12 — 16 9 —
Purchases, sales, issuances and
settlements (net) — 3 — 19 —
Foreign currency translation — — 4 4 —
Balance, end of year $ 20¢ $ 6 9 165 $ 17¢ $ 19

Other postretirement benefits plan assets at DeeeB1y 2014 and 2013 , which relate to a kb8- plan, are invested primarily in mut
funds and are considered a Level 1 investment.

Savings Plans

Substantially all employees in the U.S. and empsyef certain notJ.S. locations are eligible to participate in aidedl contribution saving
plan. Expenses recognized for contributions to ghgisns were $112 million , $106 million and $97liom for 2014 , 2013 and 2012
respectively.
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Note 17. Stock Compensation Plans

Our stock compensation plans (collectively, theatRl") permit the grant of stock options, stock apjation rights (“SARs”)performanc
share units, restricted stock, restricted stocksuand other stockased awards to employees and directors. Our d¢usteck compensatis
plan, the 2013 Performance Plan, was adopted oit #Hr2013 and expires on April 14, 2023. A tobvél11,000,000shares of our comm
stock may be issued in respect of grants made uhde2013 Performance Plan. Any shares of comnumk $hat are subject to awards of st
options or SARs will be counted as one share fohehare granted for purposes of the aggregate $hat and any shares of common st
that are subject to any other awards will be caliat® 1.61shares for each share granted for purposes afghegate share limit. In additi
shares of common stock that are subject to awastd®d under the 2013 Performance Plan or certaingtock compensation plans that ex
according to their terms or are forfeited, term@itcanceled or surrendered or are settled, obegwaid, only in cash, or are surrendere
payment of taxes associated with such awards (thiaer stock options or SARs) will be available fssuance pursuant to a new award u
the 2013 Performance Plan. Shares issued undestotk compensation plans are usually issued froaneshof our common stock helc
treasury.

Stock Options

Grants of stock options and SARs (collectively nefd to as “options”under the Plans generally have a graded vestingdoef four year
whereby ondeurth of the awards vest on each of the first faoniversaries of the grant date, an exercise pdcgl to the fair market value
one share of our common stock on the date of dcahtulated as the average of the high and lowepricthe closing market price on that «
depending on the terms of the related Plan) anoh&ractual term of ten years. The exercise of tan8&\Rs cancels an equivalent numbe
stock options and conversely, the exercise of sttions cancels an equivalent number of tandemsSA&Rtion grants are cancelled on, o
days following, termination of employment unlesertmation is due to retirement, death or disabilityder certain circumstances, in wt
case, all outstanding options vest fully and renmaitstanding for a term set forth in the relateahgagreement.

With respect to stock options granted prior to 2068 exercise of those stock options through aestaap, whereby the employee exerci
the stock options tenders shares of our commork $hamn owned by such employee towards the exepeise plus taxes, if any, due from s
employee, results in an immediate grant of newomgti(hereinafter referred to as “reloamftions) equal to the number of shares so ten
plus any shares tendered to satisfy the emplsyieebme tax obligations on the transaction. Eacih grant of reload options vests on the
anniversary of its respective grant date, has ancese price equal to the fair market value of ehare of our common stock on the dat
grant (calculated as the average of the high andpidgce on that date) and a contractual term etmuahe remaining contractual term of
original option. The subsequent exercise of sultbackoptions through a share swap does not resthei grant of any additional reload optic
The 2013 Performance Plan does not permit the gfareoad options.

The following table summarizes the activity relateadptions during 2014 :

Weighted Average

Remaining
Weighted Average Contractual Term Aggregate Intrinsic
Options Exercise Price (Years) Value (In millions)
Outstanding at January 1 12,787,54 % 15.4¢
Options granted 816,71: 26.2:2
Options exercised (2,941,17) 13.82 $ 37
Options expired (107,909 12.5¢
Options cancelled (204,539 17.77
Outstanding at December 31 10,350,63 16.7¢ 5.7 125
Vested and expected to vest at December 31 9,954,43 16.7i 5.6 11¢
Exercisable at December 31 6,748,79 16.9¢ 4.4 79
Available for grant at December 31 9,954,31

In addition, the aggregate intrinsic value of opi@xercised in 2013 and 2012 was $23 million ghdh#lion , respectively.
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Significant option groups outstanding at Decemider@014and related weighted average exercise price andingmy contractual ter
information follows:

Remaining
Contractual Term
Grant Date Options Outstanding  Options Exercisable Exercise Price (Years)
2/24/2014 600,80: —  $ 26.4¢ 9.2
2/28/2013 1,815,81 422,21 12.9¢ 8.2
2/27/2012 1,433,62 666,34! 12.9¢ 7.2
2/22/2011 995,77t 712,52 13.91 6.2
2/23/2010 771,76¢ 771,76¢ 12.7¢ 5.2
2/26/2009 707,97. 707,97. 4.81 .
2/21/2008 976,04: 976,04. 26.7¢ 3.2
2/27/2007 1,039,84 1,039,84 24.71 2.2
12/6/2005 405,94 405,94 17.1¢ 0.€
All other 1,603,03! 1,046,13 D Q)
10,350,63 6,748,79

(1) Options in the “All other” category had exerciséps ranging from $6.22 to $36.29he weighted average exercise price for op
outstanding and exercisable in that category wa@s48land $17.56 respectively, while the remaining weighted averagntractu:
term was 6.0 and 4.6 , respectively.

Weighted average grant date fair values of sto¢iong and the assumptions used in estimating tfadisealues are as follows:

2014 2013 2012
Weighted average grant date fair value $ 11.4¢ % 6.2¢ % 6.3
Black-Scholes model assumptions (1):
Expected term (years) 7.4C 6.2% 6.2t
Interest rate 2.1(% 1.11% 1.09%
Volatility 43.45% 46.6€% 50.8:%
Dividend yield 0.81% — —

(1) We review the assumptions used in our Bl&ckoles model in conjunction with estimating thargrdate fair value of the ann
grants of stock-based awards by our Board of Dorsct

Performance Share Unit:

Performance share units granted under the Plansaaned over a thregear period beginning January 1 of the year of grbotal units earne
for grants made in 2014, 2013 and 2012, may vatyden 0% and 200%f the units granted based on the attainment dbpeaance targe
during the related thregear period and continued service. The performaaigets are established by the Board of Directélisof the units
earned will be settled through the issuance ofcaivalent number of shares of our common stockaardequity classified.

The following table summarizes the activity relategrerformance share units during 2014 :

Weighted Average
Units Grant Date Fair Value
Unvested at January 1 341,04¢ $ 13.61
Units granted 143,19¢ 29.0¢
Units vested (159,80¢) 13.5
Units forfeited (2,349 13.6:
Unvested at December 31 322,09¢ 20.47

We measure the fair value of grants of performai@@e units based primarily on the closing markieepof a share of our common stock
the date of the grant, modified as appropriateke into account the features of such grants.
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Restricted Stock Unit

Restricted stock units granted under the Plans#jlyivest over a thregear period beginning on the date of grant. Restlistock units will b
settled through the issuance of an equivalent numfoghares of our common stock and are equitysiflad.

The following table summarizes the activity relatedestricted stock units during 2014 :

Weighted Average

Units Grant Date Fair Value
Unvested at January 1 439,95, $ 16.3¢
Units granted 259,86 25.4¢
Units vested and settled (214,94 13.71
Units forfeited (2,707 26.4(
Unvested at December 31 482,17 22.3¢

We measure the fair value of grants of restrictedksunits based on the closing market price dfaes of our common stock on the date o
grant.

Other Information

Stock-based compensation expense, cash paymengstmsettle SARs and cash received from the exeodistock options follows:

(In millions) 2014 2013 2012

Stock-based compensation expense recognized $ 20 % 18 $ 15
Tax benefit @) — —
After-tax stock-based compensation expense $ 13 § 18 % 15
Cash payments to settle SARs $ 2 3 1 % —
Cash received from stock option exercises $ 39 % 22 $ 4

As of December 31, 2014 , unearned compensatidrrelased to the unvested portion of all stock-beseards was approximateh29 million
and is expected to be recognized over the remairésting period of the respective grants, througtoBer 2020.

Note 18. Commitments and Contingent Liabilities

Environmental Matters

We have recorded liabilities totaling $46 millionda$45 million at December 31, 2014 and DecembeRB13, respectively, for anticipat
costs related to various environmental mattersngnily the remediation of numerous waste dispoges @ind certain properties sold by us
these amounts, $9 million and $11 million were uded in Other Current Liabilities at December 3012 and December 31, 2013
respectively. The costs include legal and consylfees, site studies, the design and implementatfoemediation plans, postmediatio
monitoring and related activities, and will be paieer several yeardhe amount of our ultimate liability in respecttbbese matters may
affected by several uncertainties, primarily thiimate cost of required remediation and the extienthich other responsible parties contrib
We have limited potential insurance coverage fturiienvironmental claims.

Since many of the remediation activities relatecetwironmental matters vary substantially in daemratand cost from site to site and
associated costs for each vary depending on theofminique site characteristics, in some cases amaat reasonably estimate a rang
possible losses. Although it is not possible tineste with certainty the outcome of all of our eovimental matters, management believes
potential losses in excess of current reservesrigironmental matters, individually and in the aggte, will not have a material adverse e
on our financial position, cash flows or resultopérations.

Workers’ Compensation

We have recorded liabilities, on a discounted hasitaling $306 million and $310 million for anfigted costs related to workers
compensation at December 31, 2014 and Decemb&(3B, , respectively. Of these amounts, $71 milkorl $79 millionwere included i
Current Liabilities as part of Compensation and &8s at December 31, 2014 and December 31, 20&3pectively. The costs include
estimate of expected settlements on pending claiefense costs and a provision for claims incubgtchot reported. These estimates are
on our assessment of potential liability using aalgsis of available information with
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respect to pending claims, historical experiencgl eurrent cost trends. The amount of our ultimiteility in respect of these matters n
differ from these estimates. We periodically, andleast annually, update our loss development fachased on actuarial analyses
December 31, 2014 and December 31, 2013 , thdityabvas discounted using a rigkee rate of return. At December 31, 2014, we et
that it is reasonably possible that the liabiliutd exceed our recorded amounts by approximat&dyrillion .

General and Product Liability and Other Litigation

We have recorded liabilities totaling $324 milliand $305 million, including related legal fees expected to be irezijrfor potential produ
liability and other tort claims, including asbestdaims, at December 31, 2014 and December 31, 20aS§pectively. Of these amounggle
million and $45 million were included in Other Cemt Liabilities at December 31, 2014 and Decemhbe2B13, respectively. The amoul
recorded were estimated based on an assessmesteafial liability using an analysis of availabldgarmation with respect to pending claii
historical experience and, where available, reaedtcurrent trends. Based upon that assessmécamber 31, 2014we do not believe th
estimated reasonably possible losses associatbhdyesiteral and product liability claims in excesshaf amounts recorded will have a mat:
adverse effect on our financial position, cash #aw results of operations. However, the amourdwfultimate liability in respect of the
matters may differ from these estimates.

AsbestosWe are a defendant in numerous lawsuits allegimpys asbestorelated personal injuries purported to result fifaged exposu
to asbestos in certain products manufactured bgrysesent in certain of our facilities. Typicalljhese lawsuits have been brought ag
multiple defendants in state and Federal courtsddte, we have disposed of approximately 109&8abns by defending and obtaining
dismissal thereof or by entering into a settlem&he sum of our accrued asbestekted liability and gross payments to date, iditlg lega
costs, by us and our insurers totaled approxim&458 million through December 31, 2014 and $43#anithrough December 31, 2013 .

A summary of recent approximate asbestos claimsitgctollows. Because claims are often filed aridpbsed of by dismissal or settlemer
large numbers, the amount and timing of settlemantsthe number of open claims during a partiqoéaiod can fluctuate significantly.

(Dollars in millions) 2014 2013 2012
Pending claims, beginning of year 74,00( 73,20( 78,50(
New claims filed during the year 1,90¢ 2,60( 2,20(
Claims settled/dismissed during the year (2,100 (1,800 (7,500
Pending claims, end of year 73,80( 74,00( 73,20(
Payments (1) $ 20 ¢ 19 % 18
(1) Represents amount spent by us and our insurersbas@s litigation defense and claim resolu

We periodically, and at least annually, review existing reserves for pending claims, includingasonable estimate of the liability associ
with unasserted asbestos claims, and estimateegeivables from probable insurance recoveries. Werbcorded gross liabilities for b
asserted and unasserted claims, inclusive of defeosts, totaling $151 million and $145 million ¢cember 31, 2014 aridecember 3:
2013, respectively. The recorded liability represenis @stimated liability over the next ten years, ebhiepresents the period over which
liability can be reasonably estimated. Due to thféicdlties in making these estimates, analysiselba®n new data and/or a chang
circumstances arising in the future could resularnincrease in the recorded obligation in an arnthat cannot be reasonably estimated,
that increase could be significant. The portiontha# liability associated with unasserted asbeskaisns and related defense costs $&4
million at December 31, 2014 and $78 million at Baber 31, 2013 . At both December 31, 2@h4 2013, our liability with respect
asserted claims and related defense costs was #i®&hm

We maintain primary insurance coverage under cgeiaplace agreements, and also have excess liabibtyramce with respect to asbe
liabilities. After consultation with our outsidegal counsel and giving consideration to agreemeitts certain of our insurance carriers,
financial viability and legal obligations of oursiarance carriers and other relevant factors, werehitte an amount we expect is probabl
recovery from such carriers. We record a receivabth respect to such policies when we determira tecovery is probable and we
reasonably estimate the amount of a particulanego

We recorded a receivable related to asbestos cl#i$sl million at December 31, 2014 and $75 millat December 31, 2013Ve expect th
approximately 50% of asbestos claim related lossrgd be recoverable through insurance during ¢ne/éar period covered by the estim
liability. Of these amounts, $13 million was incaddin Current Assets as part of Accounts Receivabecember 31, 2014 and $11 milliain
December 31, 2013 . The recorded receivable cansigtn amount we expect
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to collect under coverage-place agreements with certain primary carriers el @ an amount we believe is probable of recofreny certail
of our excess coverage insurance carriers.

We believe that, at December 31, 2014 , we hadoxppately $160 milliorin limits of excess level policies potentially ajgpble to indemnit
and defense costs for asbestos products claimsl$@dad coverage under certain primary policiesnfdemnity and defense costs for asbe
products claims under remaining aggregate limiswall as coverage for indemnity and defense dostasbestos premises claims on a
occurrence basis, pursuant to coverage-in-plaaeatgnts at December 31, 2014 .

We believe that our reserve for asbestos claimd,taa receivable for recoveries from insuranceiearmecorded in respect of these cla
reflects reasonable and probable estimates of #u@eeints, subject to the exclusion of claims forchlht is not feasible to make reason:
estimates. The estimate of the assets and liasiliglated to pending and expected future asbelstioss and insurance recoveries is subje
numerous uncertainties, including, but not limitedchanges in:

. the litigation environment,

. Federal and state law governing the compensafiasbestos claimants,

. recoverability of receivables due to potentiadlvency of carriers,

. our approach to defending and resolving claims, a

the level of payments made to claimants from iosloeirces, including other defendants and 524(g)gr

As a result, with respect to both asserted andsantesl claims, it is reasonably possible that wg imeur a material amount of cost in exces
the current reserve; however, such amounts canaotehsonably estimated. Coverage under insurantieiegois subject to varyir
characteristics of asbestos claims including, lmatimited to, the type of claim (premise vs. protiaxposure), alleged date of first exposu
our products or premises and disease alleged. Dagenpon the nature of these characteristics,edlkas the resolution of certain legal iss
some portion of the insurance may not be accesisipies.

Brazilian Indirect Tax Assessmen

In September 2011, the State of Sao Paulo, Breaileid an assessment to us for allegedly impropekipg tax credits for valuadded taxe
paid to a supplier of natural rubber during thequkfrom January 2006 to August 2008. The assessnimetuding interest and penalties, to
92 million Brazilian real (approximately $35 miliig. We have filed a response contesting this assagsand are defending the matter. In
event we are unsuccessful in defending the assessow results of operations could be materiaffgcted.

Greek Labor Cases

Approximately 320former employees of a factory in Thessaloniki, Geethat was closed in 1996 sued Goodyear Dunlggs Heellas S.A.1.(
(“Goodyear Dunlop Greece"$eeking compensation in arrears alleging the alksefhoconsultation prior to the closure under agmtile
European law. In March 2013, the former employdss filed a separate claim for severance paymé&nisng the fourth quarter of 2014,
entered into settlement agreements with the foremeployees with an aggregate value of approximag&ly million ( $32 million), whict
includes salaries in arrears, related payroll tageserance and related expenses. In the fourthiequa 2014, we made payments pursua
the settlement agreements totaling €16 million @ $2llion ). The remaining scheduled payments are due imlimsnts through 2016.
addition, Goodyear Dunlop Greece may be requirgehtosocial security contributions of approximatéhi million ( $13 million). We do nc
expect this matter to materially affect our futuesults of operations, financial position or caskws.

Amiens Labor Claims

Approximately 720former employees of the closed Amiens, France nzaurfing facility have asserted wrongful terminatiar other claim
totaling €98 million ( $119 millio) against Goodyear Dunlop Tires France. In Jan@atb, these claims were dismissed without preju
The former employees may re-file these claims withio years. In the event these claims aréled-or additional claims are asserted ag:
us, we intend to vigorously defend ourselves amhohestimate the amounts, if any, that we maynaitely pay in respect of such claims.

Other Actions

We are currently a party to various claims, indirex assessments and legal proceedings in addiidhose noted above. If managen
believes that a loss arising from these mattemabable and can reasonably be estimated, we rélserdmount of the loss, or the minim
estimated liability when the loss is estimated gsinrange, and no point within the range is mombable than another. As additio
information becomes available, any potential lig&pilelated to these matters is assessed and the
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estimates are revised, if necessary. Based onntlyri@vailable information, management believes tha ultimate outcome of these matt
individually and in the aggregate, will not havmaterial adverse effect on our financial positioeerall trends in results of operations.

Our recorded liabilities and estimates of reasgnabksible losses for the contingent liabilitiesa#@ed above are based on our assessm
potential liability using the information availakiie us at the time and, where applicable, any @gstrience and recent and current trends
respect to similar matters. Our contingent liaigiitare subject to inherent uncertainties, andvamédle judicial or administrative decisic
could occur which we did not anticipate. Such afavorable decision could include monetary damafij@ss or other penalties or an injunci
prohibiting us from taking certain actions or s@llicertain products. If such an unfavorable degisiere to occur, it could result in a mate
adverse impact on our financial position and resofitoperations in the period in which the decisionurs, or in future periods.

Income Tax Matters

The calculation of our income tax liabilities invek dealing with uncertainties in the applicatidncomplex tax regulations. We recogr
liabilities for anticipated tax audit issues basedour estimate of whether, and the extent to whadklitional taxes will be due. If we ultimat
determine that payment of these amounts is unnagesse reverse the liability and recognize a taxddit during the period in which \
determine that the liability is no longer necessaie also recognize income tax benefits to theraxteat it is more likely than not that «
positions will be sustained when challenged bytéhxéng authorities. We derecognize income tax henhafhen based on new information
determine that it is no longer more likely than twt our position will be sustained. To the extemt prevail in matters for which liabiliti
have been established, or determine we need toatgrze tax benefits recorded in prior periods, results of operations and effective tax
in a given period could be materially affected. afavorable tax settlement would require use ofaash, and lead to recognition of expen:
the extent the settlement amount exceeds recoialgitities and would result in an increase in offeive tax rate in the period of resoluti
A favorable tax settlement would be recognized asdaction of expense to the extent the settlerapmdunt is lower than recorded liabilit
and would result in a reduction in our effective tate in the period of resolution.

While the Company applies consistent transfer pgi@olicies and practices globally, supports trangfices through economic studies, s
advance pricing agreements and joint audits toettient possible and believes its transfer pricelet@ppropriate, such transfer prices,
related interpretations of tax laws, are occaslgralallenged by various taxing authorities glopalVe have received various tax assessr
challenging our interpretations of applicable tawg in various jurisdictions. Although we believe Wwave complied with applicable tax la
have strong positions and defenses and have lgisligrbeen successful in defending such claims,results of operations could be materi
adversely affected in the case we are unsucceadfut defense of existing or future claims.

Binding Commitments and Guarantes

At December 31, 2014we had binding commitments for raw materials itedexpenditures, utilities, and various otherdgmf contracts. Toi
commitments on contracts that extend beyond 20&%®mpected to total approximately $3,900 millidm addition, we have other contraci
commitments, the amounts of which cannot be estidygbursuant to certain long term agreements umtidch we will purchase varyir
amounts of certain raw materials and finished gaddsgreed upon base prices that may be subjgetriodic adjustments for changes in
material costs and market price adjustments, auiantities that may be subject to periodic adjustsiéor changes in our or our suppli
production levels.

We have off-balance sheet financial guaranteestemriand other commitments totaling approximatelyn$ilion at December 31, 2014
compared to $14 million at December 31, 2013 addition, we will from time to time issue gaatees to financial institutions or other ent

on behalf of certain of our affiliates, lessorsomstomers. Normally there is no separate premiureived by us as consideration for

issuance of guarantees. We also generally do gatreecollateral in connection with the issuancéhelse guaranted$.our performance und

these guarantees is triggered by non-payment dhanepecified eventye would be obligated to make payment to the firarinstitution o

the other entity, and would typically have recouxs¢he affiliate, lessor or customer. The guarasitexpire at various times through 20@&:
are unable to estimate the extent to which outiat#s’, lessors’ or customerassets would be adequate to recover any paymermts byau

under the related guarantees.

Indemnifications

At December 31, 2014we were a party to various agreements under whielad assumed obligations to indemnify the capatéies fron
certain potential claims and losses. These agresntgpically involve standard commercial activitimsdertaken by us in the normal cours
business; the sale of assets by us; the formafigoirt venture businesses to which we had contebuassets in exchange for owner
interests; and other financial transactions. Indéoations provided by us pursuant to these agredsneelate to various matters includi
among other things, environmental, tax and shadeiahatters; intellectual property rights; governiegulations and employmerglatec
matters; and dealer, supplier and other commentadiers.
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Certain indemnifications expire from time to tim@d certain other indemnifications are not subjecan expiration date. In addition, «
potential liability under certain indemnificatiorsssubject to maximum caps, while other indemnif@as are not subject to caps. Although
have been subject to indemnification claims inghet, we cannot reasonably estimate the numbex,agd size of indemnification claims t
may arise in the future. Due to these and otheettainities associated with the indemnifications, maximum exposure to loss under tt
agreements cannot be estimated.

We have determined that there are no indemnifinatar guarantees other than liabilities for whiatoants are already recorded or reservi
our consolidated financial statements under whichprobable that we have incurred a liability.

Warranty

We recorded $17 million and $21 million for potehttlaims under warranties offered by us at DecerBhe2014 and 2013respectively, tk
majority of which is recorded in Other Current Lilales.

The following table presents changes in the wayreggerve during 2014 and 2013 :

(in millions) 2014 2013

Balance at January 1 $ 21 ¢ 24
Payments made during the period (39 (32
Expense recorded during the period 36 29
Translation adjustment (1) —

Balance at December 31 $ 17§ 21

Note 19. Capital Stock
Mandatory Convertible Preferred Stoc

On April 1, 2014, all outstanding shares of mandatmnvertible preferred stock automatically conedrinto 27,573,735hares of comm¢
stock, net of fractional shares, at a conversitamof2.7574 shares of common stock per shareaféped stock.

Dividends

During 2014, 2013 and 2012, we paid cash dividedd&l5 million , $29 million , and $29 millionrespectively, on our mandatory convert
preferred stock. No further dividends will be paidour preferred stock following the conversiorsbéres into common stock on April 1, 20

During 2014 and 2013, we paid cash dividends of i@llon and $12 million , respectively, on our coran stock. On January 14, 2018he
Company’s Board of Directors (or a duly authoriz=onmittee thereof) declared cash dividends of $@&6share of our common stock
approximately $16 million in the aggregate. Thehcds/idend will be paid on March 2, 2016 stockholders of record as of the clos
business of February 2, 2015 . Future quarterliddivds are subject to Board approval.

Common Stock Repurchases

On September 18, 2013, the Board of Directors aizthed $100 millionfor use in our common stock repurchase programvi@ay 27, 2014, th
Board of Directors approved an increase in thahamigation to $450 million This program expires on December 31, 2016. Wenuhttc
repurchase shares of common stock in open magegactions in order to offset new shares issuedruglity compensation programs an
provide for additional shareholder returns. Dur2@j4, we repurchased 8,935,809 shares at an avariageincluding commissions, 826.1:
per share, or $233 million in the aggregate.

In addition, we repurchase shares delivered toyusntiployees as payment for the exercise priceoakspptions and the withholding taxes
upon the exercise of stock options or the vestingayment of stock awards. In the fourth quarteP@f4, we reassessed transactions th
consider to be repurchases of shares under ol stmepensation programs. During 2014, we repurch&8¢298shares at an average prici
$21.80 per share, or $0.4 million in the aggregate.
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Note 20. Reclassifications out of Accumulated OthgComprehensive Loss

The following table presents changes in Accumul&éter Comprehensive Loss (AOCL) by componenttferyear endeBecember 31, 20:
and 2013:

Foreign Currency Unrecognized Net Deferred Unrealized
Translation Actuarial Losses and Derivative Gains Investment
(In millions) Income (Loss) Adjustment Prior Service Costs (Losses) Gains Total
Balance at December 31, 201 (53¢ $ (4,049 $ 4 $ 26 $ (4,560
Other comprehensive income
(loss) before reclassifications (159 52¢ 1 8 384
Amounts reclassified from
accumulated other
comprehensive loss 1 22¢ 2 — 22¢
Balance at December 31, 201$ (690 $ (3,290 $ 12 $ 34 $ (3,949
Other comprehensive incon
(loss) before reclassificatior (20¢) (112) 13 2 (309)
Amounts reclassified from
accumulated other
comprehensive loss 3 10¢ — — 10¢
Purchase of subsidiary shat
from minority interest @ — — — Q)
Balance at December 31, 201$ (8949 $ (3,297) $ 12 $ 36 $ (4,147
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The following table presents reclassifications @UAOCL for the year ended December 31, 2014 ariB20

Year Ended
December 31,
(In millions) (Income) Expense 2014 2013
Affected Line Item in the
Consolidated Statements of
Component of AOCL Amount Reclassified from AOCL Operations
Foreign Currency Translation Adjustment, before tax $ 3 % 1 Other Expense
Tax effect — — United States and Foreign Taxes
Minority interest — — Minority Shareholders' Net Income
Net of tax $ 3 3 1 Goodyear Net Income

Amortization of prior service cost and unrecognigeths
and losses $ 11¢ 24z Total Benefit Cost

Immediate recognition of prior service cost andegognizec
gains and losses due to curtailments, settlemands,

divestitures 48 3 Total Benefit Cost
Unrecognized Net Actuarial Losses and Prior Service
Costs, before tax $ 16z $ 24t
Tax effect (49 (11) United States and Foreign Taxes
Minority interest 9) (8) Minority Shareholders' Net Income
Net of tax $ 10t ¢ 22€ Goodyear Net Income
Deferred Derivative (Gains) Losses, before tax $ — 2 Cost of Goods Sold
Tax effect 1 — United States and Foreign Taxes
Minority interest 2) — Minority Shareholders' Net Income
Net of tax $ —  $ 2 Goodyear Net Income
Total reclassifications $ 10€  $ 22¢  Goodyear Net Income

Amortization of prior service cost and unrecognigaihs and losses and immediate recognition of geovice cost and unrecognized gains
losses due to curtailments, settlements, and diveet are included in the computation of total éfércost. For further information, refer
Note to the Consolidated Financial Statements MpP&nsion, Other Postretirement Benefits and §avitans
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Note 21. Investments in Unconsolidated Affiliates

The following tables present summarized finangiéimation for financial position and results ofeogtions of our investments accountec
under the equity method:

(In millions) 2014 2013
Financial Position:
Current assets $ 534 $ 614
Noncurrent assets 78 84
Current liabilities 394 384
Noncurrent liabilities 16 16
Noncontrolling interests 46 48

Year Ended December 31,

2014 2013 2012
Results of Operations:
Net sales $ 1,61C $ 1,797 $ 2,05¢
Gross profit 531 58¢ 672
Income before income taxes 107 114 13€
Net income 10z 101 12¢

Our equity in the earnings of unconsolidated afés was $28 million , $31 million and $34 million2014 , 2013 and 2012respectively
Dividends received from our unconsolidated affdgtvere $24 million , $21 million and $11 millian2014 , 2013 and 2012 , respectively.

Note 22. Consolidating Financial Information

Certain of our subsidiaries have guaranteed ougatibns under the $1.0 billion outstanding prirdipmount of 8.25% senior notes due 202(
the $282 million outstanding principal amount of 8% notes due 2020 , the $900 million outstandirigcfpal amount of 6.5%enior note
due 2021, and the $700 million outstanding priatgmount of 7% senior notes due 2022 (collectiviély “notes”).The following presents tl
condensed consolidating financial information setedy for:

() The Goodyear Tire & Rubber Company (the “Pa@ompany”)the issuer of the guaranteed obligati

(i) Guarantor subsidiaries, on a combined basisspecified in the indentures related to Goodgealigations under the not

(iii) Non-guarantor subsidiaries, on a combined b

(iv) Consolidating entries and eliminations representwgustments to (a) eliminate intercompany trarngastbetween or among !

Parent Company, the guarantor subsidiaries andidhguarantor subsidiaries, (b) eliminate the investisiém our subsidiaries, a
(c) record consolidating entries; and

(v) The Goodyear Tire & Rubber Company and Subsidianea consolidated bas

Each guarantor subsidiary is 100% owned by thePa@empany at the date of each balance sheet peelsdine notes are fully ai
unconditionally guaranteed on a joint and seveagidby each guarantor subsidialle guarantees of the guarantor subsidiaries djecuic
release in limited circumstances only upon the oetice of certain customary conditions. Each eimtithe consolidating financial informati
follows the same accounting policies as descrilmethé consolidated financial statements, exceptieruse by the Parent Company
guarantor subsidiaries of the equity method of anting to reflect ownership interests in subsidignvhich are eliminated upon consolidal
Changes in intercompany receivables and payablatedeto operations, such as intercompany salegiice charges, are included in ¢
flows from operating activities. Intercompany tracons reported as investing or financing acegitinclude the sale of the capital stoc
various subsidiaries, loans and other capital &etisns between members of the consolidated group.

Certain nonguarantor subsidiaries of the Parent Company arielil in their ability to remit funds to it by meaof dividends, advances
loans due to required foreign government and/orecizry exchange board approvals or limitations @ditragreements or other debt instrum
of those subsidiaries.
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(In millions)

Assets:

Current Assets:
Cash and Cash Equivalents
Accounts Receivable
Accounts Receivable From Affiliates
Inventories
Deferred Income Taxes
Prepaid Expenses and Other Current Assets

Total Current Assets

Goodwill

Intangible Assets

Deferred Income Taxes

Other Assets

Investments in Subsidiaries

Property, Plant and Equipment

Total Assets

Liabilities:

Current Liabilities:
Accounts Payable-Trade
Accounts Payable to Affiliates
Compensation and Benefits
Other Current Liabilities
Notes Payable and Overdrafts

Long Term Debt and Capital Leases Due Within OnarYe

Total Current Liabilities
Long Term Debt and Capital Leases
Compensation and Benefits
Deferred and Other Noncurrent Income Taxes
Other Long Term Liabilities
Total Liabilities
Commitments and Contingent Liabilities
Minority Shareholders’ Equity
Shareholders’ Equity:
Goodyear Shareholders’ Equity:
Common Stock
Other Equity
Goodyear Shareholders’ Equity
Minority Shareholders’ Equity — Nonredeemable
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

Condensed Consolidating Balance Sheet

December 31, 2014

Consolidating

Parent Guarantor Non-Guarantor Entries and
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 674 $ 8 $ 1,39¢ — 3 2,161
83:< 16€ 1,125 — 2,12¢
— 628 — (629) —
1,151 14¢ 1,41( (38 2,671
49€ 6 66 2 57C
39 2 15€ Q) 19¢
3,19¢ 1,03¢ 4,157 (660) 7,724
— 24 462 11t 601
114 — 24 — 13¢€
1,63 24 96 9 1,762
234 86 411 — 731
4,054 41€ — (4,470 —
2,32¢ 132 4,721 (29 7,15:
$ 11,557 % 1,71¢  $ 9,871 (5,035) $ 18,10¢
$ 91C $ 191 $ 1,774 — 9 2,87¢
557 — 66 (629 —
392 31 301 — 724
35C 23 58¢ (6) 95¢€
— — 30 — 30
6 — 14z — 14¢
2,21¢ 24¢ 2,90t (629) 4,73¢
4,37¢ — 1,841 — 6,21¢
66€ 127 88¢ — 1,67¢
3 5 17¢ (6) 181
68¢€ 3C 15E — 873
7,947 407 5,96: (635) 13,68:
— — 392 19C 582
26¢ — — — 26¢
3,341 1,30¢ 3,281 (4,590 3,341
3,61(C 1,30¢ 3,281 (4,590 3,61(C
— — 23t — 23t
3,61(C 1,30¢ 3,51¢ (4,590 3,84t
$ 11,557 % 1,71¢ % 9,871 (5,039 $ 18,10¢
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(In millions)

Assets:

Current Assets:
Cash and Cash Equivalents
Accounts Receivable
Accounts Receivable From Affiliates
Inventories
Deferred Income Taxes
Prepaid Expenses and Other Current Assets

Total Current Assets

Goodwill

Intangible Assets

Deferred Income Taxes

Other Assets

Investments in Subsidiaries

Property, Plant and Equipment

Total Assets

Liabilities:

Current Liabilities:
Accounts Payable-Trade
Accounts Payable to Affiliates
Compensation and Benefits
Other Current Liabilities
Notes Payable and Overdrafts

Long Term Debt and Capital Leases Due Within OnarYe

Total Current Liabilities
Long Term Debt and Capital Leases
Compensation and Benefits
Deferred and Other Noncurrent Income Taxes
Other Long Term Liabilities
Total Liabilities
Commitments and Contingent Liabilities
Minority Shareholders’ Equity
Shareholders’ Equity:
Goodyear Shareholders’ Equity:
Preferred Stock
Common Stock
Other Equity
Goodyear Shareholders’ Equity
Minority Shareholders’ Equity — Nonredeemable
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

Condensed Consolidating Balance Sheet

December 31, 2013

Consolidating

Parent Guarantor Non-Guarantor Entries and
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 1,26¢ $ 94 % 1,63: — 2,99¢
872 20¢ 1,36( — 2,43t
— 76% — (765) —
1,09¢ 15¢ 1,59¢ (37) 2,81¢
33 7 98 5 145
35 3 217 @ 254
3,30¢ 1,22 4,907 (79¢) 8,64
— 24 517 127 66€&
111 — 27 — 13€
— 24 121 12 157
28¢€ 101 211 — 60C
4,32¢ 354 — (4,679 —
2,24z 14C 4,96/ (26) 7,32(
$ 10,27: % 1,87C % 10,74% (5,369 17,52%
$ 83: § 21C % 2,054 — 3,091
27% — 49C (765) —
373 33 352 — 75€
347 34 713 (1) 1,08:
— — 14 — 14
8 — 65 — 73
1,83¢ 271 3,68¢ (77€) 5,02¢
4,377 — 1,78¢ — 6,162
1,61z 12¢ 931 — 2,67%
65 11 18¢ (8) 25¢€
g 32 157 — 96€
8,66¢ 44¢ 6,74¢ (784 15,08:
— — 361 21¢ 577
50C — — — 50C
24¢ 317 99¢ (1,310 24¢
85¢€ 1,104 2,382 (3,48¢) 85¢
1,60¢ 1,421 3,37¢ (4,796 1,60¢
— — 262 — 262
1,60¢€ 1,421 3,631 (4,79¢) 1,86¢
$ 10,27: % 1,87C $ 10,74% (5,369 17,52%
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Consolidating Statements of Operations
Year Ended December 31, 2014

Consolidating

Parent Guarantor Non-Guarantor Entries and

(In millions) Company Subsidiaries Subsidiaries Eliminations Consolidated
Net Sales $ 791t $ 2487 $ 12,05. $ (4,315 $ 18,13¢
Cost of Goods Sold 6,457 2,23 9,622 (4,410 13,90¢
Selling, Administrative and General Expense 91¢€ 16€ 1,64t @) 2,72(
Rationalizations (6) — 101 — 95
Interest Expense 332 26 13z (63) 42¢
Other (Income) and Expense (97) (11) 22¢ 17€ 30z
Income (Loss) before Income Taxes and Equity in
Earnings of Subsidiaries 307 69 322 (11 687
United States and Foreign Tax (Benefit) Expense (2,026 14 174 4 (1,839
Equity in Earnings (Loss) of Subsidiaries 11¢ 28 — (147) —
Net Income (Loss) 2,45; 83 14¢ (162) 2,521

Less: Minority Shareholders’ Net Income — — 69 — 69
Goodyear Net Income (Loss) 2,45; 83 79 (162 2,45;

Less: Preferred Stock Dividends 7 — — — 7
Goodyear Net Income (Loss) available to Common
Shareholders $ 2,44t % 83 § 79 $ (162 $ 2,44t
Comprehensive Income (Loss) $ 2,251 % 89 §$ (1) $ (58 $ 2,27

Less: Comprehensive Income (Loss) Attributable tnadvity

Shareholders — — 46 (26) 2C
Goodyear Comprehensive Income (Loss) $ 2,251 % 89 $ (57) ¢ (32 % 2,25]

Year Ended December 31, 2013
Consolidating
Parent Guarantor Non-Guarantor Entries and

(In millions) Company Subsidiaries Subsidiaries Eliminations Consolidated
Net Sales $ 8,32¢ $ 2,690 $ 12,72.  $ (4,195 $ 19,54(
Cost of Goods Sold 7,001 2,41¢ 10,39¢ (4,397 15,42
Selling, Administrative and General Expense 94¢€ 171 1,65¢ 17 2,75¢
Rationalizations 6 3 49 — 58
Interest Expense 31t 29 114 (66) 392
Other (Income) and Expense (25)) 5 83 26C 97
Income (Loss) before Income Taxes and Equity in
Earnings of Subsidiaries 307 67 41¢€ 21 813
United States and Foreign Tax (Benefit) Expense 22 43 88 (15) 13¢
Equity in Earnings of Subsidiaries 344 5 — (349 —
Net Income (Loss) 62¢ 29 33C (313 67t

Less: Minority Shareholders’ Net Income — — 46 — 46
Goodyear Net Income (Loss) $ 62¢ $ 29 % 284 $ 31y $ 62¢

Less: Preferred Stock Dividends 28 — — — 28
Goodyear Net Income (Loss) available to Common
Shareholders 60C $ 29 $ 284 % (3139 $ 60C
Comprehensive Income (Loss) $ 1,24: $ 107 $ 352 $ (382 $ 1,32(

Less: Comprehensive Income (Loss) Attributable tnadvity

Shareholders — — 69 9 78
Goodyear Comprehensive Income (Loss) $ 124: % 107 $ 284§ (39) $ 1,24
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

(In millions)

Net Sales

Cost of Goods Sold

Selling, Administrative and General Expense
Rationalizations

Interest Expense

Other (Income) and Expense

Income (Loss) before Income Taxes and Equity in
Earnings of Subsidiaries

United States and Foreign Tax (Benefit) Expense
Equity in Earnings of Subsidiaries
Net Income (Loss)

Less: Minority Shareholders’ Net Income
Goodyear Net Income (Loss)

Less: Preferred Stock Dividends

Goodyear Net Income (Loss) available to Common
Shareholders

Comprehensive Income (Loss)

Less: Comprehensive Income (Loss) Attributable todvity

Shareholders
Goodyear Comprehensive Income (Loss)

Consolidating Statements of Operations
Year Ended December 31, 2012

Consolidating

Parent Guarantor Non-Guarantor Entries and
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 8,89t $ 288: $ 13,66 $ (4,459 $ 20,99:
7,79z 2,581 11,43¢ (4,655 17,16:
895 182 1,652 (12) 2,71¢
38 7 13C — 17¢
25¢ 26 137 (64) 357
(152) (30) 30 291 13¢
67 111 277 (15 44C
23 29 152 (1) 20z
16¢€ (14) — (1549) —
212 68 128 (16¢) 237
— — 25 — 25
$ 21z % 68 $ 10C $ (168 $ 21z
29 — — — 29
18z $ 68 $ 10C $ (168 $ 182
$ (362) $ 67 $ (144 $ 57 $ (382
— — (24 4 (20
$ (362) $ 67 $ (120) $ 53 $ (362)
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2014

Consolidating

Parent Guarantor Non-Guarantor Entries and
(In millions) Company Subsidiaries Subsidiaries Eliminations Consolidated
Cash Flows from Operating Activities:
Total Cash Flows from Operating Activities $ (339) $ 19t % 75¢ $ 279 $ 34(
Cash Flows from Investing Activities:
Capital Expenditures (303 (19 (607) 6 (923)
Asset Dispositions 9 2 7 — 18
Decrease (Increase) in Restricted Cash 1) — 6 — 5
Short Term Securities Acquired — — (72 — (72)
Short Term Securities Redeemed — — 95 — 9t
Capital Contributions Received and Loans Incurred (382 — (457) 83¢ —
Capital Redemptions and Loans Paid 45¢ — 244 (703 —
Other Transactions 13 — 13 — 26
Total Cash Flows from Investing Activities (20%) a7 (777) 14z (857)
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred 22 — 60 (36) 4€
Short Term Debt and Overdrafts Paid (14) (22 (24) 36 (24)
Long Term Debt Incurred 601 — 1,241 — 1,84
Long Term Debt Paid (60¢) — (947) — (1,559
Common Stock Issued 39 — — — 3¢9
Common Stock Repurchased (239 — — — (239
Common Stock Dividends Paid (60) — — — (6C)
Preferred Stock Dividends Paid (15) — — — (15)
Capital Contributions Received and Loans Incurred 457 47 33t (839 —
Capital Redemptions and Loans Paid (249 — (459) 703 —
Intercompany Dividends Paid — (203) (70 273 —
Transactions with Minority Interests in Subsidiarie — — (49 — (49
Debt Related Costs and Other Transactions — — (@D} — Q)
Total Cash Flows from Financing Activities (56) (17¢) 86 137 (12
Effect of Exchange Rate Changes on Cash and Cash
Equivalents — (5) (308) — (319
Net Change in Cash and Cash Equivalents (595) (5) (23%) — (83E)
Cash and Cash Equivalents at Beginning of the Year 1,26¢ 94 1,63: — 2,99¢
Cash and Cash Equivalents at End of the Year $ 674 $ 89 § 139 § — § 2,161
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

(In millions)
Cash Flows from Operating Activities:
Total Cash Flows from Operating Activities

Cash Flows from Investing Activities:

Capital Expenditures

Asset Dispositions

Decrease (Increase) in Restricted Cash

Short Term Securities Acquired

Short Term Securities Redeemed

Capital Contributions Received and Loans Incurred

Capital Redemptions and Loans Paid

Other Transactions

Total Cash Flows from Investing Activities
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred
Short Term Debt and Overdrafts Paid
Long Term Debt Incurred
Long Term Debt Paid
Common Stock Issued
Common Stock Repurchased
Common Stock Dividends Paid
Preferred Stock Dividends Paid
Capital Contributions Received and Loans Incurred
Capital Redemptions and Loans Paid
Intercompany Dividends Paid
Transactions with Minority Interests in Subsidiarie
Debt Related Costs and Other Transactions
Total Cash Flows from Financing Activities
Effect of Exchange Rate Changes on Cash and Cashdkents
Net Change in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of the Year

Cash and Cash Equivalents at End of the Year

Condensed Consolidating Statement of Cash Flows

Year Ended December 31, 2013

Consolidating

Parent Guarantor Non-Guarantor Entries and
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 17 $ 16 $ 1,00¢ $ (104 ¢ 93¢
(220) (19) (940) 11 (1,16¢)
2 — 23 — 25
— — 14 — 14
— — (105) — (105)
— — 89 — 89
(91) (12) (170) 272 —
214 — 402 (617) —
— — 9 — 9
$ (95 $ (30) $ 677 $ (3349 $ (1,136
14 — 121 (104) 31
(90) (14) (120) 104 (120
90C — 1,01z — 1,91
(11) — (670) — (681)
26 — — — 26
(4) — — - “)
12 — — — (12
(29 — — — (29
17C 58 44 (272) —
(409 — (214) 617 —
— — (93) 93 —
— — (26) — (26)
(16 — — — 16
54t 44 55 43¢ 1,08:
— (4) (165) — (165)
467 26 222 — 71F
80z 68 1,411 — 2,281
$ 1,26¢ $ 94 % 1,63: $ —  $ 2,99¢
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2012

Consolidating

Parent Guarantor Non-Guarantor Entries and
(In millions) Company Subsidiaries Subsidiaries Eliminations Consolidated
Cash Flows from Operating Activities:
Total Cash Flows from Operating Activities $ 33 % 3 % 841 % (135 $ 1,03¢
Cash Flows from Investing Activities:
Capital Expenditures (237) (10 (892 6 (1,127
Asset Dispositions 5 — 11 — 1€
Decrease (Increase) in Restricted Cash 1 — 10 — 11
Short Term Securities Acquired — — (57 — (57)
Short Term Securities Redeemed — — 28 — 28
Capital Contributions Received and Loans Incurred (297 (27) (150 36¢€ —
Capital Redemptions and Loans Paid 81 — 20C (281) —
Other Transactions 4 — 2 — 6
Total Cash Flows from Investing Activities (33]) (37) (84¢) 93 (1,129
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred — — 77 — 77
Short Term Debt and Overdrafts Paid — — (15€) — (15€)
Long Term Debt Incurred 80C — 2,731 — 3,531
Long Term Debt Paid (762) — (2,955 — (3,71%)
Common Stock Issued 3 — — — 3
Preferred Stock Dividends Paid (29) — — — (29
Capital Contributions Received and Loans Incurred 15C — 21¢ (36¢) —
Capital Redemptions and Loans Paid (200 — (81) 281 —
Intercompany Dividends Paid — (6) (129 12¢ —
Transactions with Minority Interests in Subsidiarie a7 — (54) — (72
Debt Related Costs and Other Transactions (63) — (@D} — (64)
Total Cash Flows from Financing Activities (11¢) (6) (3449 42 (42€)
Effect of Exchange Rate Changes on Cash and Cash
Equivalents — 2 18 — 2C
Net Change in Cash and Cash Equivalents (119 (44) (339 — (497)
Cash and Cash Equivalents at Beginning of the Year 91¢ 11z 1,744 — 2,77:
Cash and Cash Equivalents at End of the Year $ 80z $ 68 $ 1411 % — 2,281
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Supplementary Data
(Unaudited)

Quarterly Data and Market Price Information

Quarter
(In millions, except per share amounts) First Second Third Fourth Year
2014
Net Sales $ 4,46¢ $ 4,65¢ $ 4,657 $ 4,35¢ $ 18,13¢
Gross Profit 951 1,12¢ 1,141 1,01¢€ 4,23:
Net Income (Loss) (38) 232 19¢ 2,12¢ 2,521
Less: Minority Shareholders’ Net Income (Loss) 13 19 38 (1) 69
Goodyear Net Income (Loss) (52) 218 161 2,12¢ 2,45;
Less: Preferred Stock Dividends 7 — — — 7
Goodyear Net Income (Loss) available to Common &talders $ (58 $ 212 $ 161 $ 2,12¢ $ 2,44%
Goodyear Net Income (Loss) available to Common &iaders
- Per Share of Common Stock:
— Basic $ 029 $ 077 $ 0.5¢ $ 78z $ 9.1
— Diluted * $ 0.29) $ 0.7¢ $ 0.5¢ $ 7.6 $ 8.7¢
Weighted Average Shares Outstanding — Basic 24¢ 27€ 27¢ 272 26¢
— Diluted 24¢ 281 27¢ 277 27¢
Dividends Declared per Share of Common Stock $ 0.0 $ 0.0t $ 0.0e $ 0.0e $ 0.2z
Price Range of Common Stock: High $ 28.3: % 28.4¢ % 28.7C % 28.8¢ % 28.8¢
Low 22.3:¢ 23.7¢ 22.3% 18.8 18.8i
Selected Balance Sheet Items at Quarter-End:
Total Assets $ 17,09: $ 16,94: $ 16,65¢ $ 18,10¢
Total Debt and Capital Leases 7,12C 6,762 6,85¢ 6,39/
Goodyear Shareholders’ Equity 1,59: 1,82t 1,86: 3,61(
Total Shareholders’ Equity 1,83i 2,06¢ 2,10: 3,84t

* Due to the anti-dilutive impact of potentiallylutive securities, the quarterly earnings per stemounts do not add to the full year.
All numbers presented below are after-tax and nitinor

The first quarter of 2014 included net chargesk82million related to a foreign currency remeamest loss resulting from the devaluatiol
the Venezuelan bolivar fuerte, a pension curtaitness of $32 million as a result of the future raet freezes to pension plans in N
America, net rationalization charges of $29 millmmarily due to the closure of one of our mantdaag facilities in Amiens, France, char
of $7 million related to a previously closed fagilin Greece, a settlement loss of $4 million mdato lump sum payments to settle ce
liabilities for our U.K. pension plans, net lossas asset sales of $2 million and asset woffs-and accelerated depreciation related tc
closure of one of our Amiens, France manufactufaegities of $1 million.

The second quarter of 2014 included net rationédimacharges of $17 million primarily due to theslire of one of our manufacturing facili
in Amiens, France, charges of $10 million relatedatpreviously closed facility in Greece, and assdte-offs and accelerated deprecia
related to property and equipment in one of our ufecturing facilities in the United Kingdom of $2ilkion. Net gains resulting from tl
settlement of indirect tax claims were $13 millemd net gains from asset sales were $4 million.
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The third quarter of 2014 included net tax chargés$47 million related to discrete tax items, irdihg the establishment of valuati
allowances on the net deferred tax assets of ourex(eelan and Brazilian subsidiaries, charges of $ilbon related to a governme
investigation involving our compliance with the UFreign Corrupt Practices Act in certain coustiiie Africa, net rationalization charges
$9 million primarily due to manufacturing headcouedluctions related to EMEA's plans to improve afieg efficiency and SAG headco
reductions in EMEA, Latin America and Asia Pacifigt losses from asset sales of $6 million, andggsaof $3 million related to a previou
closed facility in Greece.

The fourth quarter of 2014 included net charge$485 million related to the writeff of the subsidy receivable in Venezuela, $16liam
related to indirect tax charges in Latin Americad aet rationalization charges of $9 million andedasvriteoffs and accelerated depreciatiol
$3 million, primarily due to the closure of oneafr manufacturing facilities in Amiens, France. lgains from discrete tax items, including
release of substantially all of the valuation albmwe on our net deferred U.S. tax assets, wer$2nlllion and net gains on assets sales
$7 million.

Quarter
(In millions, except per share amounts) First Second Third Fourth Year
2013
Net Sales $ 4,85 $ 489¢ % 500: $ 4,791 % 19,54(
Gross Profit 913 1,04¢ 1,05¢ 1,101 4,11¢
Net Income 31 19¢ 19t 25€ 67t
Less: Minority Shareholders’ Net Income (Loss) 2 5 22 21 46
Goodyear Net Income 33 18¢€ 17¢ 23t 62¢
Less: Preferred Stock Dividends 7 7 7 7 29
Goodyear Net Income available to Common Sharehslder  $ 26 $ 181 % 16€ $ 226 $ 60C
Goodyear Net Income available to Common ShareholBer
Share of Common Stock:
— Basic $ 01C $ 074 % 067 $ 09z §$ 2.4¢4
— Diluted* $ 0.1C $ 0.67 $ 06z $ 084 $ 2.2¢
Dividends Declared per Share of Common Stock $ — 3 — 0.0t $ — 3 0.0t
Weighted Average Shares Outstanding — Basic 24k 24¢ 24¢€ 247 24¢€
— Diluted 24¢ 282 27¢ 28C 271
Price Range of Common Stock: High $ 1468 $ 16.0¢ $ 23.2¢ % 24.0C $ 24.0(
Low 12.4¢ 11.8:¢ 15.1¢ 19.8¢ 11.8¢
Selected Balance Sheet Items at Quarter-End:
Total Assets $ 17,45¢ % 17,38 % 17,67 $ 17,52;
Total Debt and Capital Leases 6,581 6,52¢ 6,542 6,24¢
Goodyear Shareholders’ Equity 53€ 71E 952 1,60€
Total Shareholders’ Equity 787 95¢ 1,20 1,86¢

*  Due to the antdilutive impact of potentially dilutive securitiethe quarterly earnings per share amounts do ribtcathe
full year.

All numbers presented below are after-tax and nitinor

The first quarter of 2013 included net charges3# fillion related to a foreign currency remeaswatiioss resulting from the devaluatior
the Venezuelan bolivar fuerte, net rationalizatityarges of $6 million related to prior year plaasset writesffs and accelerated deprecia
charges of $4 million primarily related to the planclose one of our Amiens, France manufacturawgifies, and net losses on asset sales
million. Net gains resulting from tax law changesrev$12 million and net insurance recoveries regufrom the impact of the 2011 Thaile
flood were $6 million.

The second quarter of 2013 included net rationtdinacharges of $9 million related to manufacturirgadcount reductions in EMEA and Li
America and SAG headcount reductions in Asia Raeifid EMEA, net tax charges of $7 million relatediscrete tax items, charges of
million related to labor claims with respect torayiously closed facility in Greece, and net losses
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of $4 million related to asset write#ffs and accelerated depreciation primarily relatedthe plan to close one of our Amiens, Fri
manufacturing facilities. Net gains from asset saé $4 million were primarily related to the trésof property in Dalian, China to t
Chinese government.

The third quarter of 2013 included net rationalmatcharges of $15 million primarily related to nuéacturing headcount reductions in EM
and SAG headcount reductions in Asia Pacific andEBMand asset write offs and accelerated depreaiatimrges of $5 million primari
related to the plan to close one of our Amienspégamanufacturing facilities. Net gains from assées of $2 million were primarily relatec
the sale of properties in North America.

The fourth quarter of 2013 included net rational@acharges of $11 million primarily related to meacturing headcount reductions in EM
and asset writeffs and accelerated depreciation of $6 milliomyaiily related to the plan to close one of our AmsieFrance manufacturi
facilities. Net tax benefits of $31 million primbrirelated to a Polish enterprise zone tax credigrest of $10 million earned on favorable
judgments in Latin America, and net gains on assats of $2 million

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES.

Managemen's Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedureat,thonsistent with Rule 13E6(e) under the Securities Exchange Act of 1934define t
mean controls and other procedures that are debignensure that information required to be disdoby us in the reports that we file
submit under the Securities Exchange Act of 193rket®rded, processed, summarized and reportednwiitiei time periods specified in

Securities and Exchange Commiss@onmules and forms, and to ensure that such infeéomas accumulated and communicated to
management, including our principal executive andrfcial officers, as appropriate, to allow timdBcisions regarding required disclosure.

Our management, with the participation of our ppat executive and financial officers, has evaldatee effectiveness of our disclos
controls and procedures. Based on such evaluatignprincipal executive and financial officers haancluded that such disclosure cont
and procedures were effective as of December 314 fe end of the period covered by this Annugldkeon Form 10-K).

Assessment of Internal Control Over Financial Refimg

Management’s report on our internal control oveaficial reporting is presented on page 53 of tinisual Report on Form 1R: The report ¢
PricewaterhouseCoopers LLP relating to the conatdl financial statements, financial statement cheles, and the effectiveness of inte
control over financial reporting is presented oge&4 of this Annual Report on Form 10-K.

Changes in Internal Control Over Financial Reportm

There have been no changes in our internal cootret financial reporting during the year ended Deloer 31, 2014 that have materii
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

ITEM 9B. OTHER INFORMATION
None.
PART IlI.
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE.

The information required by this item about Goodieaxecutive officers is included in Part I, “Iteln Business’of this Annual Report ¢
Form 10-K under the caption “Executive Officersthé Registrant.”All other information required by this item is impmrated herein
reference from the registrasttefinitive Proxy Statement for the Annual MeetofgShareholders to be held April 13, 2015 to Ibedfiwith the
Commission pursuant to Regulation 14A.

Code of Business Conduct and Code of Ethics

Goodyear has adopted a code of business conductthiod for directors, officers and employees, kn@g the Business Conduct Man
Goodyear also has adopted a conflict of intereBtyapplicable to directors and executive officéBsth of these documents are availabl
Goodyear’s website at http://investor.goodyear.gmwérnance.cfm. Shareholders may request a freeafdhese documents from:
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The Goodyear Tire & Rubber Company
Attention: Investor Relations

200 Innovation Way

Akron, Ohio 44316-0001

(330) 796-3751

Goodyear’s Code of Ethics for its Chief Executivifi€@r and its Senior Financial Officers (the “CoadleEthics”) is also posted on Goodyesar’
website. Amendments to and waivers of the Codetlutg will be disclosed on the website.

Corporate Governance Guidelines and Certain CometiCharters

Goodyear has adopted Corporate Governance Guideadismavell as charters for its Audit, Compensatiod &overnance Committees. Th
documents are available on Goodysavebsite at http://investor.goodyear.com/goveraarfim. Shareholders may request a free copy obi
these documents from the address and phone nusiderth above under “Code of Business Conduct@uode of Ethics.”

The information on our website is not incorporabgdeference in or considered to be a part ofAlmisual Report on Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION.

See Part I, Item 5 for information regarding ogquity compensation plans. The other informatiorunegyl by this item is incorporated het
by reference from the registrant’s definitive Pr@tatement for the Annual Meeting of Shareholders.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this item is incorpetherein by reference from the registrandefinitive Proxy Statement for the Ann
Meeting of Shareholders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required by this item is incorpetherein by reference from the registrandefinitive Proxy Statement for the Ann
Meeting of Shareholders.

ITEM 14, PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by this item is incorpetherein by reference from the registrandefinitive Proxy Statement for the Ann
Meeting of Shareholders.

PART IV.

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
LIST OF DOCUMENTS FILED AS PART OF THIS REPORT:
1. Financial Statements: See Index to Consolidated Financial Statementsage 52 of this Annual Report.

2. Financial Statement Schedules: See Index to Financial Statement Schedules a&ttath this Annual Report at page ESThe
Financial Statement Schedules at pages FS-2 thfe8¢hare incorporated into and made a part ofAhisual Report.

3.  Exhibits required to be filed by Item 601 of Reguléion S-K: See the Index of Exhibits at pages X-1 through Mclusive
which is attached to and incorporated into and naapart of this Annual Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this Annual Repo
be signed on its behalf by the undersigned, theoedly authorized.

THE GOODYEAR TIRE & RUBBER COMPANY
(Registrant)

Date: February 17, 2015 /sl RICHARD J. KRAMER

Richard J. Kramer, Chairman of the Board,
Chief Executive Officer and President

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report has been sidgredow by the following persons
behalf of the registrant and in the capacities@mthe dates indicated.

Date: February 17, 2015 /sl RICHARD J. KRAMER

Richard J. Kramer, Chairman of the Board,
Chief Executive Officer,
President and Director
(Principal Executive Officer)

Date: February 17, 2015 /s/ LAURA K . T HOMPSON

Laura K. Thompson, Executive Vice President
and Chief Financial Officer
(Principal Financial Officer)

Date: February 17, 2015 /sl RICHARD J. NOECHEL

Richard J. Noechel, Vice President and Controller
(Principal Accounting Officer)

WILLIAM J. CONATY, Director

JAMES A. FIRESTONEDirector

WERNER GEISSLERDirector

PETER S. HELLMAN Director

W. ALAN McCOLLOUGH, Director

JOHN E. McGLADE, Director /s/ LAURA K . T HOMPSON

Date: February 17, 2015 MICHAEL J. MORELL, Director
RODERICK A. PALMORE Director
STEPHANIE A. STREETERDIrector
THOMAS H. WEIDEMEYER,Director
MICHAEL R. WESSEL Director

Laura K. Thompson, Signing as
Attorney-in-Fact for the Directors
whose names appear opposite.
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FINANCIAL STATEMENT SCHEDULES
ITEMS 8 AND 15(a)(2) OF FORM 10-K
FOR THE COMPANY'S
ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED DECEMBER 31, 2014

INDEX TO FINANCIAL STATEMENT SCHEDULES

Financial Statement Schedules:

Schedule No. Page Number
Condensed Financial Information of Registrant I FS-2
Valuation and Qualifying Accounts Il FS-9

All other schedules are omitted because they arapplicable or the required information is showrlhie financial statements or notes thereto.

Financial statements relating to 50 percent ordegsed companies, the investments in which arewated for by the equity method, have k
omitted as permitted because these companies wotilcbnstitute a significant subsidiary.

FS-1
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SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REG

ISTRANT

THE GOODYEAR TIRE & RUBBER COMPANY
PARENT COMPANY STATEMENTS OF OPERATIONS

(In millions, except per share amounts)

Net Sales

Cost of Goods Sold

Selling, Administrative and General Expense
Rationalizations

Interest Expense

Other (Income) Expense

Income (Loss) before Income Taxes and Equity in Eaings of Subsidiaries
United States and Foreign Tax (Benefit) Expense
Equity in Earnings of Subsidiaries

Net Income

Less: Preferred Stock Dividends

Net Income available to Common Shareholders

Net Income available to Common Shareholders — Perm@re of Common
Stock

Basic

Weighted Average Shares Outstanding
Diluted

Weighted Average Shares Outstanding

Cash Dividends Declared Per Common Share

Goodyear Comprehensive Income (Loss)

The accompanying notes are an integral part ofétfesancial statements.

FS-2

Year Ended December 31,

2014 2013 2012
7,91 $ 8,32/ 8,89¢
6,457 7,001 7,79:

91€ 94€ 89E
(6) 6 38
332 31E 25¢
(91) (251) (152)
307 307 67
(2,026) 22 23
11¢ 344 16¢€
2,45, 62¢ 217
7 29 29
2,445 $ 60C 182
9.1 $ 2.44 0.7t
26¢ 24€ 24E
8.7¢ $ 2.2¢ 0.74
27¢ 277 247
02 $ 0.0% —
2,257 $ 1,247 (362)
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THE GOODYEAR TIRE & RUBBER COMPANY
PARENT COMPANY BALANCE SHEETS

(Dollars in millions, except share data)
Assets
Current Assets:
Cash and Cash Equivalents
Accounts Receivable, less allowance — $20 ($2Dit82
Inventories:
Raw Materials
Work in Process
Finished Goods

Deferred Income Tax
Prepaid Expenses and Other Current Assets
Total Current Assets
Intangible Assets
Deferred Income Tax
Other Assets
Investments in Subsidiaries
Property, Plant and Equipment, less accumulatecedigtion-$4,084 ($4,032 in 2013)
Total Assets
Liabilities
Current Liabilities:
Accounts Payable-Trade
Accounts Payable to Affiliates
Compensation and Benefits
Other Current Liabilities
Long Term Debt and Capital Leases Due Within OnarYe
Total Current Liabilities
Long Term Debt and Capital Leases
Compensation and Benefits
Deferred and Other Noncurrent Income Taxes
Other Long Term Liabilities
Total Liabilities
Commitments and Contingent Liabilities
Shareholders’ Equity
Preferred Stock, no par value:
Authorized, 50 million shares, Outstanding sharesione (10 million in 2013)
Common Stock, no par value:
Authorized, 450 million shares, Outstanding share269 million (248 million in 2013)
Capital Surplus
Retained Earnings
Accumulated Other Comprehensive Loss
Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

The accompanying notes are an integral part ofétfesancial statements.

FS-3

December 31,

2014 2013
674 $ 1,26¢
83¢ 872
19z 204
55 55
90:< 84C
1,151 1,09¢
49¢ 33
39 35
3,19: 3,30¢
114 111
1,63: —
234 28¢
4,05¢ 4,32t
2,32¢ 2,24z
11,557 % 10,27+
91C $ 83:Z
557 27¢
392 373
35C 347
6 8
2,21t 1,83¢
4,37¢ 4,37
66€ 1,61
3 65
68¢ 777
7,94 8,66¢
— 50C
26¢ 24¢
3,141 2,847
4,34 1,95¢
(4,147 (3,949
3,61( 1,60¢€
11,557 % 10,274
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THE GOODYEAR TIRE & RUBBER COMPANY

PARENT COMPANY STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated

(Dollars in millions)

Balance at December 31, 2011
(after deducting 6,353,851 common treasury shares)
Comprehensive income (loss):
Net income

Foreign currency translation (net of tax of $0)
Amortization of prior service cost and unrecognigeths
and losses included in total benefit cost (netwfdf $9)
Increase in net actuarial losses (net of tax beoef44)

Immediate recognition of prior service cost and
unrecognized gains and losses due to curtailments,
settlements and divestitures (net of tax of $1)

Prior service credit from plan amendments (neagfaf
$3)

Deferred derivative loss (net of tax of $0)

Reclassification adjustment for amounts recognired

income (net of tax of $3)

Other comprehensive income (loss)

Total comprehensive income (loss)
Purchase of subsidiary shares from minority interes
Stock-based compensation plans
Preferred stock dividends declared

Common stock issued from treasury

Balance at December 31, 2012

(after deducting 5,648,930 common treasury shares)

Balance at December 31, 2012
(after deducting 5,648,930 common treasury shares)
Comprehensive income (loss):
Net income

Foreign currency translation (net of tax of $0)

Reclassification adjustment for amounts recognimed
income (net of tax of $0)

Amortization of prior service cost and unrecognigeths
and losses included in total benefit cost (netwfdf $9)

Decrease in net actuarial losses (net of tax bieok$i33)

Immediate recognition of prior service cost and
unrecognized gains and losses due to curtailments,
settlements and divestitures (net of tax of $1)

Prior service credit from plan amendments (neagfaf
$0)

Deferred derivative gain (net of tax of $1)

Reclassification adjustment for amounts recognined
income (net of tax benefit of $0)

Unrealized investment gains (net of tax of $0)

Other comprehensive income (loss)

Total comprehensive income (loss)
Purchase of subsidiary shares from minority interes
Stock-based compensation plans
Dividends declared

Cammann ctark iccniad fram traac

Other Total
Preferred Stock Common Stock Capital Retained Comprehensive Shareholders'
Shares Amount Shares Amount Surplus Earnings Loss Equity
10,000,00 $ 50C 244,535,84 $ 24t $ 2,80¢ $ 1,187 $ (3,999 74¢
21z 21z
51
20¢
(89¢)
9
72
©)
O
(579
(362)
(19) 5 ®)
17 17
(29 (29)
704,92: — 3 3
10,000,00 $  50cC 245,240,76 $ 24t $ 281 % 1,37 $ (4,560 37C
10,000,00 $  50cC 245,240,76 $ 24t $ 281t $ 1,37  $ (4,560) 37C
62¢ 62¢
(15%)
1
224
49¢
2
3C
1
2
8
612
1,242
@ @
15 15
(42) (412)
2 512 2R’ 2 10 29



Balance at December 31, 2013
(after deducting 3,136,663 common treasury shares) 10,000,00 $ 50C 247,753,02 $ 24¢ $ 2841 $ 1,95¢ $ (3,94) $ 1,60¢

The accompanying notes are an integral part oféHfesancial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY

PARENT COMPANY STATEMENTS OF SHAREHOLDERS’ EQUITY - (Continued)

Accumulated

Other Total
Preferred Stock Common Stock Capital Retained Comprehensive  Shareholders'
(Dollars in millions) Shares Amount Shares Amount Surplus Earnings Loss Equity
Balance at December 31, 2013
(after deducting 3,136,663 common
treasury shares) 10,000,00 $ 50C 247,753,02 $ 246 $ 2841 % 1,95¢ $ 3947 $ 1,60¢
Comprehensive income (loss):
Net income 2,452 2,45
Foreign currency translation (net of ta:
benefit of $46) (20€)

Reclassification adjustment for
amounts recognized in income (net of
tax of $0) 3

Amortization of prior service cost and
unrecognized gains and losses includ

in total benefit cost (net of tax of $36) 74
Increase in net actuarial losses (net of
tax of $129) (112)

Immediate recognition of prior service
cost and unrecognized gains and loss
due to curtailments, settlements and

divestitures (net of tax of $13) 31
Deferred derivative gains (net of tax of
$1) 13
Unrealized investment gains (net of ta
of $1) 2
Other comprehensive income
(loss) (195)
Total comprehensive income
(loss) 2,251
Purchase of subsidiary shares from
minority interest (4) (1) (5)
Stock-based compensation plans 20 20
Repurchase of common stock (8,955,10) 9) (225) (239
Dividends declared (67) (67)
Common stock issued from treasury 3,111,84 2 31 33
Preferred stock conversion (10,000,00) (500) 27,573,73 28 472 —
Balance at December 31, 2014
after deducting 8,979,927 common
( : — = 269,483,50 $ 26 $ 3,141 $ 434: % (4,14 3 3,61(

treasury shares)

The accompanying notes are an integral part ofétfesancial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY

PARENT COMPANY CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
Total Cash Flows from Operating Activities
Cash Flows from Investing Activities:
Capital Expenditures
Asset Dispositions
Decrease (Increase) in Restricted Cash
Capital Contributions and Loans Incurred
Capital Redemptions and Loans Paid
Other Transactions
Total Cash Flows from Investing Activities
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred
Short Term Debt and Overdrafts Paid
Long Term Debt Incurred
Long Term Debt Paid
Common Stock Issued
Common Stock Repurchased
Common Stock Dividends Paid
Preferred Stock Dividends Paid
Capital Contributions and Loans Incurred
Capital Redemptions and Loans Paid
Transactions with Minority Interests in Subsidiarie
Debt Related Costs and Other Transactions
Total Cash Flows from Financing Activities
Net Change in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of the Year

Cash and Cash Equivalents at End of the Year

The accompanying notes are an integral part ofetfesgancial statements.
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Year Ended December 31,

2014 2013 2012
$ (3834 $ 17 $ 33«
(309) (220) (231)
9 2 5
1) — 1
(382) (91) (197)
45¢ 214 81
13 — 4
(208) (95) (331)
22 14 —
(14) (90) —
601 90C 80C
(60€) (11) (762)
39 26 3
(2349 4 —
(60 (12 —
(15) (29) (29)
457 17¢ 15¢
(244) (409) (200)
— — (17)
— (16) (63)
(56) 54¢ (119)
(595) 467 (114)
1,26¢ 802 91€
$ 674 $ 126¢ $ 802
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THE GOODYEAR TIRE & RUBBER COMPANY
NOTES TO PARENT COMPANY FINANCIAL STATEMENTS

LONG TERM DEBT AND FINANCING ARRANGEMENTS

At December 31, 2014the Parent Company was a party to various long famancing facilities. Under the terms of theaeilities, the Pare
Company has pledged a significant portion of isetsas collateral. The collateral includes first aecond priority security interests in cur
assets, certain property, plant and equipmenttalagiock of certain subsidiaries, and other talegdnd intangible assets. In addition,
facilities contain certain covenants that, amontgeothings, limit the Parent Compasyability to incur additional debt or issue redeble
preferred stock, make certain restricted paymentsvestments, incur liens, sell assets, incuriggins on the ability of the Parent Company’
subsidiaries to pay dividends to the Parent Compamter into affiliate transactions, engage in sale leaseback transactions, and consol
merge, sell or otherwise dispose of all or sub&lyptall of the Parent Comparg’assets. These covenants are subject to sigriiieaaption
and qualifications. The primary credit facilitiesrmit the Parent Company to pay dividends on itaroon stock as long as no default will h
occurred and be continuing, additional indebtedisassbe incurred by the Parent Company under thkitifss following the dividend paymel
and certain financial tests are satisfied.

In addition, in the event that the availability @ndhe Parent Compargyfirst lien revolving credit facility plus the aggyate amount

Available Cash is less than $200 millipnhe Parent Company will not be permitted to aliitve ratio of EBITDA to Consolidated Inter
Expense to be less than 2.0 to 1.0 for any perfddwr consecutive fiscal quarters. “Available CAstEBITDA” and “Consolidated Intere
Expense” have the meanings given them in the lfeatrevolving credit facility. As provided in tHearent Companyg second lien term lo
facility, if the Pro Forma Senior Secured Lever&gio (the ratio of Consolidated Net Secured Indébéss to EBITDA) for any period of f
consecutive fiscal quarters is greater thant8.0.0, before the Parent Company may use casle@iscfrom certain asset sales to repay
junior lien, senior unsecured or subordinated ineless, the Parent Company must first offer tpardsorrowings under the second lien t
loan facility. “Pro Forma Senior Secured Leveragai®”’ “Consolidated Net Secured Indebtedness” ‘&BITDA” have the meanings giv
them in the second lien term loan facility. Fortfigr information, refer to the Note to the Consatiétl Financial Statements No. ,J8inanciny
Arrangements and Derivative Financial Instruments.

The first lien revolving credit facility has custany representations and warranties including, aoradition to borrowing, that all su
representations and warranties are true and coireatl material respects, on the date of the dwimg, including representations as tc
material adverse change in financial condition sibecember 31, 2011. The facility also has custgrdafaults, including a crostefault tc
material indebtedness of the Parent Company arsdlfitsidiaries.

The annual aggregate maturities of long term debtaapital leases for the five years subsequebetember 31, 2014re presented belo
Maturities of debt credit agreements have beenrtepmn the basis that the commitments to lend utitese agreements will be termine
effective at the end of their current terms.

(In millions) 2015 2016 2017 2018 2019
Debt maturities $ 6 $ 6 $ 5 % 3 % 1,19¢

COMMITMENTS AND CONTINGENT LIABILITIES

At December 31, 2014the Parent Company had binding commitments farmeaterials, capital expenditures, utilities andiaas other type
of contracts. Total commitments on contracts tixééred beyond the year 2015 are expected to tofabapmately $127 million In addition
the Parent Company has other contractual commisném amounts of which cannot be estimated, potdoacertain long term agreeme
under which the Parent Company will purchase vgrgimounts of certain raw materials and finisheddgaat agreed upon base prices that
be subject to periodic adjustments for changeawnmaterial costs and market price adjustmentisy Quantities that may be subject to peri
adjustments for changes in the Parent Companyts suppliers’ production levels.
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THE GOODYEAR TIRE & RUBBER COMPANY
NOTES TO PARENT COMPANY FINANCIAL STATEMENTS — (Con tinued)

At December 31, 2014the Parent Company had recorded costs relatedvide variety of contingencies. These contingentieluded, amor
other things, environmental matters, workexsmpensation, general and product liability ancepthatters. For further information, refer to
Note to the Consolidated Financial Statements l8pCbmmitments and Contingent Liabiliti¢

DIVIDENDS
The Parent Company used the equity method of atioguior investments in consolidated subsidiariesrdy 2014 , 2013 and 2012 .
The following table presents cash dividends reaktigring 2014 , 2013 and 2012 :

(In millions) 2014 2013 2012
Consolidated subsidiaries $ 272 % 88 $ 12¢

There were no stock dividends received from codatdid subsidiaries in 2014 , 2013 and 2012 .

SUPPLEMENTAL CASH FLOW INFORMATION

The Parent Company made cash payments for interetsgf amounts capitalized in 2014 , 2013 and 28f1%339 million , $293 millioranc

$250 million , respectively. The Parent Company enaet cash payments for income taxes in 2014 , 261012 of $34 million$32 million
and $28 million , respectively.

INTERCOMPANY TRANSACTIONS

The following amounts included ithe Parent Company Statements of Operations haam ddeminated in the preparation of the consolid
financial statements:

(In millions) 2014 2013 2012

Sales $ 1,37¢ % 1,382 $ 1,65
Cost of Goods Sold 1,381 1,38¢ 1,64¢
Interest Expense 18 15 24
Other (Income) Expense (444) (529 (529
Income before Income Taxes $ 42z  $ 50¢ $ 50¢

FS-8
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SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS
Year Ended December 31,

(In millions)
Additions
Balance at Charged Charged Translation
beginning of (credited) to (credited) to Deductions from adjustment Balance at end of

Description period income AOCL reserves during period period

2014
Allowance for doubtful accounts $ 9% 3 18 % — 3 (39 @ $ 1cC  $ 8¢
Valuation allowance — deferred tax assets 2,96¢ (2,259 (32 — (51) 632

2013
Allowance for doubtful accounts $ 9% 3 18  $ — 3 20 @ $ 2 3 9¢
Valuation allowance — deferred tax assets 3,39¢ (20¢) (234 — i3 2,96¢

2012
Allowance for doubtful accounts $ 97 $ 20 $ —  $ (20 (@ $ 2 3 9¢
Valuation allowance — deferred tax assets 3,13: 60 191 (4) 14 3,39:¢

Note: (a) Accounts receivable charged

FS-9
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Exhibit
Table

Item
No.

THE GOODYEAR TIRE & RUBBER COMPANY

Annual Report on Form 10-K
For the Year Ended December 31, 2014

INDEX OF EXHIBITS

Description of
Exhibit

Exhibit Number

3
(@)

(b)

(@)

(b)

(©)

(d)

Articles of Incorporation and By-Laws

Certificate of Amended Articles of Incorporation tie Goodyear Tire & Rubber Company, dated Dece
20, 1954, Certificate of Amendment to Amended Aescof Incorporation of the Company, dated Apr
1993, Certificate of Amendment to Amended Artictédncorporation of the Company, dated June 4, ]
Certificate of Amendment to Amended Articles of dngoration of the Company, dated April 20, 2(
Certificate of Amendment to Amended Articles of dngoration of the Company, dated April 22, 2
(incorporated by reference, filed as Exhibit 3.1tlie Company’s Quarterly Report on Form QCor the
quarter ended March 31, 2009, File No1927), and Certificate of Amendment to Amended dd&8 o
Incorporation of the Company, dated March 30, 2(ithdorporated by reference, filed as Exhibit 3.3He
Company's Registration Statement on Form 8-A, fildarch 31, 2011, File No. 1927), six documer
together comprising the Company's Articles of Iipawation, as amended.

Code of Regulations of The Goodyear Tire & Rubbem@any, adopted November 22, 1955, and as

recently amended on December 13, 2013 (incorpotayettference, filed as Exhibit 3.1 to the Company’

Current Report on Form 8-K, filed December 19, 2(Hi& No. 1-1927).
Instruments Defining the Rights of Security Holders Including Indentures

Specimen Nondenominational Certificate for Shareshe Common Stock, Without Par Value, of
Company (incorporated by reference, filed as Exhbl to the Company’s Current Report on Forr, 8-
filed May 9, 2007, File No. 1-1927).

Indenture, dated as of March 15, 1996, betweerCtiapany and Chemical Bank (now Wells Fargo B
N.A.), as Trustee, as supplemented on March 168,189respect of the Compasy7% Notes due 20:
(incorporated by reference, filed as Exhibit 4.1the Company’s Quarterly Report on Form QCfor the
quarter ended March 31, 1998, File No. 1-1927).

Indenture, dated as of March 1, 1999, between tapgany and The Chase Manhattan Bank (now V
Fargo Bank, N.A.), as Trustee (incorporated byreafee, filed as Exhibit 4.1 to the CompanyQuarterly
Report on Form 10-Q for the quarter ended March2800, File No. 1:927), as supplemented by the F
Supplemental Indenture thereto, dated as of Mar@0%0, in respect of the CompasyB.75% Notes dt
2020 (incorporated by reference, filed as Exhibit ¥ the Company’s Current Report on Forri,&iled
March 8, 2010, File No. 1-1927).

Indenture, dated as of August 13, 2010, among tmgany, the subsidiary guarantors party theretc

Wells Fargo Bank, N.A., as Trustee (incorporatedréference, filed as Exhibit 4.1 to the Company’

Current Report on Form 8-K, filed August 13, 20Hile No. 11927), as supplemented by the F
Supplemental Indenture thereto, dated as of Auf8st2010, in respect of the Compay8.25% Senic
Notes due 2020 (incorporated by reference, fileE>xdsbit 4.2 to the Company’s Current Report onrkr@-
K, filed August 13, 2010, File No. 1927), as supplemented by the Second Supplemewtahtiure theret
dated as of February 28, 2012, in respect of thegamy's 7% Senior Notes due 2022 (incorporate
reference, filed as Exhibit 4.2 to the Company'sré€nt Report on Form B; filed February 28, 2012, Fi
No. 1-1927), and as supplemented by the Third Supplemental tndeithereto, dated as of February
2013, in respect of the Company6.5% Senior Notes due 2021 (incorporated by eafss, filed as Exhib
4.2 to the Company's Current Report on Form 8l&dfFebruary 25, 2013, File No. 1-1927).

X-1
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Exhibit
Table
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Exhibit

Exhibit Number

()

10
(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

Indenture, dated as of April 20, 2011, among Goadyaunlop Tires Europe B.V., as Issuer, the Comg
as Parent Guarantor, the subsidiary guarantory plhereto, Deutsche Trustee Company Limited (
Deutsche Bank AG, London Branch), as Trustee, Bbet8ank Luxembourg S.A., as Registrar, Deut
Bank AG, London Branch, as Principal Paying Agend dransfer Agent, and The Bank of New Y
Mellon (Luxembourg), S.A., as Luxembourg Paying Agand Transfer Agent, in respect of GDTE's 6.’
Senior Notes due 2019 (incorporated by referernilegl &s Exhibit 4.1 to the Company's Quarterly Repa
Form 10-Q for the quarter ended June 30, 2011 Nelel-1927).

In accordance with Item 601(b)(4)(iii) of Regulati®&K, certain instruments defining the rights of hak
of long term debt of the Company and its consoéidagubsidiaries pursuant to which the total amaid
securities authorized thereunder does not exce#ddiGhe total assets of the Company and its sidrted
on a consolidated basis are not filed herewith. Thenpany hereby agrees to furnish a copy of ani
instrument to the Securities and Exchange Comnmisgimn request.

Material Contracts

Amended and Restated First Lien Credit Agreememtedias of April 19, 2012, among the Company
lenders, issuing banks, syndication agents, doctatien agents, senior managing agents, managinys
joint lead arrangers and joint bookrunners pargrdto, and JPMorgan Chase Bank, N.A., as Admirixgér
Agent and Collateral Agent (incorporated by refemnfiled as Exhibit 10.1 to the Company's Quay!
Report on Form 10-Q for the quarter ended Jun@@02, File No. 1-1927).

Amended and Restated Second Lien Credit Agreerdated as of April 19, 2012, among the Company
lenders, syndication agents, documentation aggitd,lead arrangers and joint bookrunners pargreto.
Deutsche Bank Trust Company Americas, as Collatdgent, and JPMorgan Chase Bank, N.A.
Administrative Agent (incorporated by referencé&edias Exhibit 10.2 to the Company's Quarterly Repo
Form 10-Q for the quarter ended June 30, 2012 Ndlel-1927).

First Lien Guarantee and Collateral Agreement, dlads of April 8, 2005, among the Company,
subsidiaries of the Company identified therein alRMorgan Chase Bank, N.A., as Collateral A
(incorporated by reference, filed as Exhibit 4.5the Company’s Quarterly Report on Form QCfor the
quarter ended March 31, 2005, File No. 1-1927).

Reaffirmation of First Lien Guarantee and Collatekgreement, dated as of April 19, 2012, among
Company, the subsidiaries of the Company identiftedrein and JPMorgan Chase Bank, N.A.
Administrative Agent and Collateral Agent (incorpted by reference, filed as Exhibit 10.3 to the @Gany"
Quarterly Report on Form 10-Q for the quarter entlate 30, 2012, File No. 1-1927).

Second Lien Guarantee and Collateral Agreemengddas of April 8, 2005, among the Company,
subsidiaries of the Company identified therein &witsche Bank Trust Company Americas, as Colle
Agent (incorporated by reference, filed as Exhibé to the Company’s Quarterly Report on FormQ.@sr
the quarter ended March 31, 2005, File No. 1-1927).

Reaffirmation of Second Lien Guarantee and ColtAgreement, dated as of April 19, 2012, amonc
Company, the subsidiaries of the Company identifremtein, Deutsche Bank Trust Company America
Collateral Agent, and JPMorgan Chase Bank, N.AAdministrative Agent (incorporated by referendled
as Exhibit 10.4 to the Company's Quarterly ReparForm 108 for the quarter ended June 30, 2012,
No. 1-1927).

Amended and Restated Lenders Lien Subordinationraaccreditor Agreement, dated as of April 19, 2(
among JPMorgan Chase Bank, N.A., as Collateral Agenthe First Lien Secured Parties referrel
therein, Deutsche Bank Trust Company Americas, @&teral Agent for the Second Lien Secured Pa
referred to therein, the Company, and the subsidianf the Company named therein (incorporate:
reference, filed as Exhibit 10.5 to the Companys@erly Report on Form 1Q-for the quarter ended Ju
30, 2012, File No. 1-1927).

Amended and Restated Revolving Credit Agreemertgddas of April 20, 2011, among the Comp:
Goodyear Dunlop Tires Europe B.V., Goodyear Dunloges Germany GmbH, Goodyear Dunlop T
Operations S.A., the lenders party thereto, J.Prgllo Europe Limited, as Administrative Agent, JPlyam
Chase Bank, N.A., as Collateral Agent, BNP Pariless,Syndication Agent, and the Mandated 1
Arrangers and Joint Bookrunners identified ther@mcorporated by reference, filed as Exhibit 1M1the
Company's Quarterly Report on Form 10-Q for theriguanded June 30, 2011, File No. 1-1927).

X-2
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@0

)

(k)

o

(m)

(n)

(0)

(9)

(a)

(r

(s)

Amendment and Restatement Agreement, dated as of 2y 2011, among the Company, Goody
Dunlop Tires Europe B.V., Goodyear Dunlop Tires i@@ny GmbH, Goodyear Dunlop Tires Operati
S.A., J.P. Morgan Europe Limited, as Administratéygent, JPMorgan Chase Bank, N.A., as Colla
Agent, BNP Paribas, as Issuing Bank, the subsidiagrantors party thereto, and the lenders padsett
(incorporated by reference, filed as Exhibit 1@1he Company's Annual Report on FormKL@er the yea
ended December 31, 2011, File No. 1-1927).

Master Guarantee and Collateral Agreement, dateaf darch 31, 2003, as Amended and Restated
February 20, 2004, and as further Amended and ®estas of April 8, 2005, among the Comp:
Goodyear Dunlop Tires Europe B.V., the other subsies of the Company identified therein and JPMa

Chase Bank, N.A., as Collateral Agent (incorporatgdreference, filed as Exhibit 4.7 to the Company’

Quarterly Report on Form 10-Q for the quarter endliagich 31, 2005, File No. 1927), as amended by 1
Amendment and Restatement Agreement, dated as 1iff Z 2007 (incorporated by reference, filed
Exhibit 4.6 to the Company’s Quarterly Report omd.0-Q for the quarter ended March 31, 2007, File
1-1927) and as amended by the Amendment and Restatehgeeement, dated as of April 20, 2(
(incorporated by reference, filed as Exhibit 1@1he Company's Annual Report on FormKL@er the yea
ended December 31, 2011, File No. 1-1927).

Amended and Restated General Master Purchase Agntetated December 10, 2004, as last amende
restated on September 25, 2014, between EsterdériEtrisation, as Purchaser, Credit Agricole Lergsk
Factoring, as Agent, Credit Agricole Corporate dndestment Bank, as Joint Lead Arranger an
Calculation Agent, Natixis, as Joint Lead Arrang@unlop Tyres Limited, as Centralising Unit, ane
Sellers listed therein (incorporated by refereffibed as Exhibit 10.1 to the CompasyQuarterly Report ¢
Form 10-Q for the quarter ended September 30, ZaiNo. 1-1927).

Master Subordinated Deposit Agreement dated Jul@38, as last amended and restated on Septers}
2014, between Credit Agricole Leasing & Factoriag, Agent, Credit Agricole Corporate and Investn
Bank, as Calculation Agent, Ester Finance Titr@atias Purchaser, and Dunlop Tyres Limited
Subordinated Depositor or Centralising Unit (inavgied by reference, filed as Exhibit 10.2 to
Company’s Quarterly Report on Form 10-Q for thertgraended September 30, 2014, File No. 1-1927).

Master Complementary Deposit Agreement dated J8Jy2Q08, as last amended and restated on Sept
25, 2014, between Credit Agricole Leasing & Factgyias Agent, Credit Agricole Corporate and Investt
Bank, as Calculation Agent, Ester Finance Titr@atias Purchaser, and Dunlop Tyres Limited
Complementary Depositor or Centralising Unit (iqmamated by reference, filed as Exhibit 10.3 to
Company’s Quarterly Report on Form 10-Q for thertgraended September 30, 2014, File No. 1-1927).

Umbrella Agreement, dated as of June 14, 1999, dmivthe Company and Sumitomo Rubber Indus
Ltd. (incorporated by reference, filed as Exhitfitlto the Company’s Quarterly Report on FormQ.@sr
the quarter ended June 30, 1999, File No. 1-1927).

Amendment No. 1 to the Umbrella Agreement, datedfaganuary 1, 2003, between the Company
Sumitomo Rubber Industries, Ltd. (incorporated d&fgrence, filed as Exhibit 10.2 to the Companihnua
Report on Form 10-K for the year ended DecembeRBQ2, File No. 1-1927).

Amendment No. 2 to the Umbrella Agreement, datedbfag\pril 7, 2003, between the Company
Sumitomo Rubber Industries, Ltd. (incorporated &fgrence, filed as Exhibit 10.1 to the Companhnua
Report on Form 10-K for the year ended DecembelB4, File No. 1-1927).

Amendment No. 3 to the Umbrella Agreement, datedbfaguly 15, 2004, between the Company

Sumitomo Rubber Industries, Ltd. (incorporated lyerence, filed as Exhibit 10.1 to the Company’

Quarterly Report on Form 10-Q for the quarter enSleptember 30, 2004, File No. 1-1927).

Amendment No. 4 to the Umbrella Agreement, datedofagebruary 12, 2008, among the Compi
Sumitomo Rubber Industries, Ltd. and their respectiffiliates named therein (incorporated by rafee
filed as Exhibit 10.1 to the Company’s Annual Repor Form 10K for the year ended December 31, 2(
File No. 1-1927).

Joint Venture Agreement for Europe, dated as o&Jifh 1999, as amended by Amendment No. 1 th
dated as of September 1, 1999, among the Compamdy@ar S.A., a French corporation, Goodyear &
Luxembourg corporation, Goodyear Canada Inc., Sumit Rubber Industries, Ltd. and Sumitomo Rul
Europe B.V. (incorporated by reference, filed ahiBi 10.1 to the Compang’Quarterly Report on For
10-Q for the quarter ended September 30, 1999 Nilel-1927).
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(® Shareholders Agreement for the Europe JVC, datedf dsine 14, 1999, among the Company, Gooc

S.A., a French corporation, Goodyear S.A., a Luxamndp corporation, Goodyear Canada Inc.,
Sumitomo Rubber Industries, Ltd. (incorporated leyerence, filed as Exhibit 10.2 to the Company’
Quarterly Report on Form 10-Q for the quarter enSleptember 30, 1999, File No. 1-1927).

(w) Amendment No. 1 to the Shareholders AgreementiferBurope JVC, dated April 21, 2000, among
Company, Goodyear S.A., a French corporation, Geady5.A., a Luxembourg corporation, Goody
Canada Inc., and Sumitomo Rubber Industries, litndofporated by reference, filed as Exhibit 10.2he
Company’s Annual Report on Form 10-K for the yaadledd December 31, 2004, File No. 1-1927).

(v) Amendment No. 2 to the Shareholders AgreementterBurope JVC, dated July 15, 2004, amonc
Company, Goodyear S.A., a French corporation, Geady5.A., a Luxembourg corporation, Goody
Canada Inc., and Sumitomo Rubber Industries, litndofporated by reference, filed as Exhibit 10.2He
Company’s Quarterly Report on Form 10-Q for thertpraended September 30, 2004, File No. 1-1927).

(w) Amendment No. 3 to the Shareholders AgreementhierBurope JVC, dated August 30, 2005, amonq
Company, Goodyear S.A., a French corporation, Geady5.A., a Luxembourg corporation, Goody
Canada Inc., and Sumitomo Rubber Industries, litndofporated by reference, filed as Exhibit 10.1He
Company’s Registration Statement on Form S-4,¥de333-128932).

(x) Memorandum of Agreement (Amendment No. 4 to ther&f@ders Agreement for the Europe JVC), d
April 26, 2007, between the Company and SumitombdbRu Industries, Ltd. (incorporated by refere:
filed as Exhibit 10.5 to the Company’s QuarterlypBeg on Form 1@ for the quarter ended March :
2007, File No. 1-1927).

) Amendment No. 5 to the Shareholders Agreementhf@rBurope JVC, dated as of July 1, 2009, amon
Company, Goodyear S.A., a French corporation, Geady5.A., a Luxembourg corporation, Goody
Canada Inc., and Sumitomo Rubber Industries, litndofporated by reference, filed as Exhibit 10.1He
Company’s Quarterly Report on Form 10-Q for thertpraended September 30, 2009, File No. 1-1927).

2 Agreement, dated as of March 3, 2003, between thepany and Sumitomo Rubber Industries, |
amending certain provisions of the alliance agregméncorporated by reference, filed as Exhibit11®
the Company'’s Quarterly Report on Form 10-Q forgbarter ended March 31, 2003, File No. 1-1927).

(aa)* 2013 Performance Plan of the Company (incorporbtedeference, filed as Exhibit 10.1 to the Comps
Current Report on Form 8-K, filed April 19, 2013leMNo. 1-1927).

(bb)* Form of NonQualified Stock Option Grant Agreement (incorpodaby reference, filed as Exhibit 10.1
the Company’s Current Report on Form 8-K, filedeJ6n2013, File No. 1-1927).

(co)* Form of NonQualified Stock Option with Tandem Stock Appre@atRight Grant Agreement (incorpora
by reference, filed as Exhibit 10.2 to the Compan@urrent Report on Form8- filed June 6, 2013, Fi
No. 1-1927).

orm of Incentive Stock Option Grant Agreement ¢iporated by reference, filed as Exhibit 10.1 te
dd)* F f ive Stock Option G A [ d by ref filed Exhibit 10.1
Company’s Current Report on Form 8-K, filed Augli®t 2013, File No. 1-1927).

(ee)* Form of Performance Share Grant Agreement (incatpdr by reference, filed as Exhibit 10.2 to
Company'’s Current Report on Form 8-K, filed Augli®t 2013, File No. 1-1927).
(fH)* Form of Executive Performance Unit Grant Agreem@ntorporated by reference, filed as Exhibit 1@

the Company’s Current Report on Form 8-K, filed Asigl2, 2013, File No. 1-1927).

(99)* Form of Restricted Stock Unit Grant Agreement (mpooated by reference, filed as Exhibit 10.4 to
Company’s Current Report on Form 8-K, filed AugLat 2013, File No. 1-1927).

(hh)* Form of Restricted Stock Grant Agreement (incorpemtaby reference, filed as Exhibit 10.5 to
Company'’s Current Report on Form 8-K, filed Augli®t 2013, File No. 1-1927).

(iiy* 2008 Performance Plan of the Company (incorporbtedeference, filed as Exhibit 10.2 to the Comps
Annual Report on Form 10-K for the year ended Ddwam31, 2010, File No. 1-1927).

3Dh* 2005 Performance Plan of the Company (incorporbtedeference, filed as Exhibit 10.3 to the Comps
Annual Report on Form 10-K for the year ended Ddmem31, 2010, File No. 1-1927).

(kk)* Performance Recognition Plan of the Company, amdettand restated on October 7, 2008 (incorpo
by reference, filed as Exhibit 10.8 to the Compangnnual Report on Form 1K-for the year ende
December 31, 2008, File No. 1-1927).
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The Goodyear Tire & Rubber Company Management hicerPlan (incorporated by reference, filed
Exhibit 10.2 to the Company’s Current Report onfk&-K, filed April 11, 2008, File No. 1-1927).

Executive Performance Plan of the Company effeclaeuary 1, 2004 (incorporated by reference, fis
Exhibit 10.9 to the Company’s Annual Report on FA®K for the year ended December 31, 2008, File
1-1927).

Form of Grant Agreement for Executive Performant@n Rincorporated by reference, filed as Exhibit3

to the Company’s Quarterly Report on Form 10-Qtther quarter ended March 31, 2009, File No. 1-1927).

Form of Amendment to Grant Agreement for Execufdsformance Plan (incorporated by reference,
as Exhibit 10.1 to the Company’s Quarterly ReportForm 10 for the quarter ended June 30, 2013,
No. 1-1927).

Goodyear Supplementary Pension Plan (October 78 R¥statement) (incorporated by reference, file
Exhibit 10.10 to the Company’s Annual Report onrfdOK for the year ended December 31, 2008,
No. 1-1927).

Defined Benefit Excess Benefit Plan of the Compaas/,amended and restated as of October 7,
effective as of January 1, 2005 (incorporated ligremce, filed as Exhibit 10.11 to the Compannnua
Report on Form 10-K for the year ended DecembelBQ8, File No. 1-1927).

Defined Contribution Excess Benefit Plan of the @amy, adopted October 7, 2008, effective as of aiy
1, 2005, as further amended September 7, 2012rfiocated by reference, filed as Exhibit 10.1 to
Company's Annual Report on Form 10-K for the yeatesl December 31, 2012, File No. 1-1927).

Deferred Compensation Plan for Executives, as astwndnd restated effective October 1, 2
(incorporated by reference, filed as Exhibit 1@1He Company’s Annual Report on FormHK@er the yea
ended December 31, 2013, File No. 1-1927).

Outside DirectorsEquity Participation Plan, as adopted Februaryd®gland last amended as of Octobe
2013 (incorporated by reference, filed as Exhibi2lto the Company’s Annual Report on FormKL@r the
year ended December 31, 2013, File No. 1-1927).

The Goodyear Tire & Rubber Company Executive Sevarand Change in Control Plan, adopted Feb

28, 2013 (incorporated by reference, filed as ExHib.1 to the Company’s Current Report on Foriq, 8-

filed March 6, 2013, File No. 1-1927).
Statement re Computation of Ratios

Statement setting forth the Computation of RatioEafnings to Combined Fixed Charges and Prefi
Dividends.

Subsidiaries

List of Subsidiaries of the Company at December2814.

Consents

Consent of PricewaterhouseCoopers LLP.

Powers of Attorney

Powers of Attorney of Officers and Directors signthis report.

302 Certifications

Certificate of Chief Executive Officer pursuantSection 302 of the Sarbanes-Oxley Act of 2002.
Certificate of Chief Financial Officer pursuant3ection 302 of the Sarbanes-Oxley Act of 2002.
906 Certifications

Certificate of Chief Executive Officer and ChiefnBincial Officer pursuant to Section 906 of the Sads-
Oxley Act of 2002.

Interactive Data File

The following materials from the Company’s Annuag®rt on Form 1 for the year ended December
2014, formatted in XBRL: (i) the Consolidated Staémts of Operations, (ii) the Consolidated Statemef
Comprehensive Income (Loss), (iii) the ConsolidaBadance Sheets, (iv) the Consolidated Statemefr
ShareholdersEquity, (v) the Consolidated Statements of CaslwEland (vi) the Notes to Consolida
Financial Statements.

Indicates management contract or compensatorygslarrangement

X-5

121

211

23.1

24.1

31.1
31.2

32.1

101



EXHIBIT 12.1
THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES

(Dollars in millions) Year Ended December 31,

EARNINGS 2014 2013 2012 2011 2010

Pre-tax income (loss) before adjustment for miydriterests in

consolidated subsidiaries or income or loss fromitgdnvestees $ 65¢ $ 782z $ 40€ $ 59¢ $ (©))

Add:

Amortization of previously capitalized interest 11 10 8 9 9

Distributed income of equity investees 24 21 11 8 4

Total additions 35 31 19 17 13

Deduct:

Capitalized interest 24 39 22 31 26

Minority interest in praax income of consolidated subsidiaries v

no fixed charges 14 26 2C 9 6
Total deductions 38 65 42 40 32

TOTAL EARNINGS (LOSS) $ 65t $ 74¢ $ 38z % 57¢ $ (22

FIXED CHARGES

Interest expense $ 42€ $ 39z $ 357 $ 33C $ 31€
Capitalized interest 24 39 22 31 26
Amortization of debt discount, premium or expense 11 15 13 14 14
Interest portion of rental expense ** 114 11¢ 121 11¢€ 111
Proportionate share of fixed charges of investeesunted for by

the equity method 2 1 1 1 1
TOTAL FIXED CHARGES $ 57¢ $ 56€ $ 514 $ 494 $ 46€
TOTAL EARNINGS BEFORE FIXED CHARGES $ 1,23¢ $ 1,314 $ 897 $ 1,07C $ 44¢€
RATIO OF EARNINGS TO FIXED CHARGES 2.1: 2.3z 1.7¢ 2.17 *

*Earnings for the year ended December 31, 2010 iwadequate to cover fixed charges. The coverageielety was$22 millior

** Interest portion of rental expense is estimateédoal 1/3 of such expense, which is considerecagsoreble approximation of
interest factor.



EXHIBIT 21.1

SUBSIDIARIES OF THE REGISTRANT (1) (2) (3)

The subsidiary companies of The Goodyear Tire & heubCompany at December 31, 2014, and the place@gofporation or organizatis
thereof, are:

PLACE OF
INCORPORATION
NAME OF SUBSIDIARY OR ORGANIZATION
UNITED STATES
Celeron Corporation Delaware
Divested Atomic Corporation Delaware
Divested Companies Holding Company Delaware
Divested Litchfield Park Properties, Inc. Arizona
*Goodyear Dunlop Tires North America, Ltd. Ohio
Goodyear Export Inc. Delaware
Goodyear Farms, Inc. Arizona
Goodyear International Corporation Delaware
+Goodyear-SRI Global Purchasing Company Ohio
+Goodyear-SRI Global Technologies LLC Ohio
Goodyear Western Hemisphere Corporation Delaware
Laurelwood Properties Inc. Delaware
Retreading L Inc. Delaware
Retreading L, Inc. of Oregon Oregon
T&WA, Inc. Kentucky
Wingfoot Commercial Tire Systems, LLC Ohio
Wingfoot Corporation Delaware




NAME OF SUBSIDIARY

INTERNATIONAL
Abacom (Pty) Ltd
Artic Retreading Limited
C.A. Goodyear de Venezuela
+Compania Goodyear del Peru, S.A.A7
Compania Goodyear S. de R.L. de C.V.
Corporacion Industrial Mercurio S.A. de C.V.
*Dunglaide Limited
*Dunlop Grund und Service Verwaltungs GmbH
*Dunlop Tyres (Executive Pension Trustee) Limited
*Dunlop Tyres Limited
*GD Handelssysteme GmbH
*GD Versicherungsservice GmbH
+G.I.E. Goodyear Mireval
Goodyear Australia Pty Limited
Goodyear Canada Inc.
Goodyear Dalian Tire Company Ltd.
Goodyear de Chile S.A.l.C.
Goodyear de Colombia S.A.
Goodyear do Brasil Produtos de Borracha Ltda
Goodyear & Dunlop Tyres (Australia) Pty Ltd
Goodyear & Dunlop Tyres (NZ) Limited
*Goodyear Dunlop Sava Tires d.o.o.
*Goodyear Dunlop Tires Amiens Sud SAS
*Goodyear Dunlop Tires Austria GmbH
*Goodyear Dunlop Tires Baltic OU
*Goodyear Dunlop Tires Belgium N.V.
*Goodyear Dunlop Tires Czech s.r.o.
*Goodyear Dunlop Tires Danmark A/S
*Goodyear Dunlop Tires Espana S.A.
*Goodyear Dunlop Tires Europe B.V.
*Goodyear Dunlop Tires Finland OY
*Goodyear Dunlop Tires France
*Goodyear Dunlop Tires Germany GmbH
*Goodyear Dunlop Tires Hellas S.A.l.C.
*Goodyear Dunlop Tires Hungary Ltd.
*Goodyear Dunlop Tires Ireland Ltd
*Goodyear Dunlop Tires Ireland (Pension Trusteas)ited
*Goodyear Dunlop Tires Italia SpA
*Goodyear Dunlop Tires Norge A/S
*Goodyear Dunlop Tires Operations S.A.

PLACE OF
INCORPORATION
OR ORGANIZATION

Botswana
Zambia
Venezuela
Peru
Mexico
Mexico
England
Germany
England
England
Germany
Germany
France
Australia
Canada
China

Chile
Colombia
Brazil
Australia
New Zealand
Slovenia
France
Austria
Estonia
Belgium
Czech Republic
Denmark
Spain
Netherlands
Finland
France
Germany
Greece
Hungary
Ireland
Ireland

Italy
Norway
Luxembourg




NAME OF SUBSIDIARY

*Goodyear Dunlop Tires Operations Romania S.r.L.
*Goodyear Dunlop Tires Polska Sp. z.0.0.
*Goodyear Dunlop Tires Portugal Unipessoal, Lda
*Goodyear Dunlop Tires Romania S.r.L.

*Goodyear Dunlop Tires Slovakia s.r.o.

*Goodyear Dunlop Tires Suisse S.A.

*Goodyear Dunlop Tires Sverige A.B.

*Goodyear Dunlop Tires Ukraine

*Goodyear Dunlop Tyres UK Ltd

*Goodyear Dunlop Tyres UK (Pension Trustees) Lichite
Goodyear Earthmover Pty Ltd

Goodyear EEMEA Financial Services Center Sp. z.0.0.
+Goodyear India Ltd

Goodyear Industrial Rubber Products Ltd
*Goodyear Italiana S.p.A.

+Goodyear Jamaica Limited

Goodyear Korea Company

+Goodyear Lastikleri TAS

+Goodyear Malaysia Berhad

+Goodyear Marketing & Sales Sdn. Bhd.

Goodyear Maroc S.A.

Goodyear Middle East FZE

Goodyear Nederland B.V.

Goodyear Orient Company Private Limited
+Goodyear Philippines, Inc

Goodyear Regional Business Services Inc.
Goodyear Russia LLC

Goodyear S.A.

Goodyear S.A.S.

Goodyear Servicios y Asistencia Tecnica S. de BelLC.V.
Goodyear Servicios Comerciales S. de R.L. de C.V.
Goodyear South Africa (Pty) Ltd

Goodyear South Asia Tyres Private Limited
+Goodyear SRI Global Purchasing Yugen Kaisha
+Goodyear Taiwan Limited

+Goodyear (Thailand) Public Company Limited
Goodyear Tire Management Company (Shanghai) Ltd.
Goodyear Tyre and Rubber Holdings (Pty) Ltd
Goodyear Tyres Pty Ltd

Goodyear Tyres Vietham LLC

Goodyear Wingfoot Kabushiki Kaisha

Hi-Q Automotive (Pty) Ltd

PLACE OF
INCORPORATION
OR ORGANIZATION

Romania
Poland
Portugal
Romania
Slovakia
Switzerland
Sweden
Ukraine
England
England
Australia
Poland
India
England
Italy
Jamaica
Korea
Turkey
Malaysia
Malaysia
Morocco
Dubai
Netherlands
Singapore
Philippines
Philippines
Russia
Luxembourg
France
Mexico
Mexico
South Africa
India

Japan
Taiwan
Thailand
China
South Africa
Australia
Vietnam
Japan
South Africa




NAME OF SUBSIDIARY

+Holding Rhodanienne du Pneumatique — HRP
Kabushiki Kaisha Goodyear Aviation Japan
*Kelly-Springfield Tyre Company Ltd
*Kettering Tyres Ltd

*Luxembourg Mounting Center S.A.
Magister Limited

*Motorway Tyres and Accessories (UK) Limited
Neumaticos Goodyear S.r.L.

Nippon Giant Tyre Kabushiki Kaisha
O.T.R. International NZ Limited

Property Leasing S.A.

+P.T. Goodyear Indonesia Thk

Rossal No 103 (Pty) Ltd

SACRT Trading Pty Ltd

+Safe-T-Tyre & Exhaust (Pty) Ltd
+Sandton Wheel Engineering (Pty) Limited
*Sava Trade d.0.0. Zagreb

Servicios y Montajes Eagle S. de R.L. de C.V.
+Societe Savoisienne de Rechapage

*SP Brand Holding EEIG

+SSR-Pneu Savoyard

Three Way Tyres & Rubber Distributors (Pty) Ltd
+Tire Company Debica S.A.

Tredcor Export Services (Pty) Ltd

Tredcor (Kenya) Limited

Tredcor Limited (Malawi)

+Tredcor (Tanzania) Ltd

Tredcor (Zambia) Limited

Tren Tyre Holdings (Pty) Ltd

Trentyre Angola Lda

TrenTyre Ghana

+Trentyre (Lesotho) (Pty) Ltd

+Trentyre Properties (Pty) Limited
+Trentyre (Pty) Ltd

Trentyre Senegal SA

Trentyre (Swaziland) (Pty) Limited
Trentyre Uganda Limited

Tyre Maintenance Services Ltd

*Tyre Services Great Britain Limited

Tyre Services (Pty) Ltd

*VVulco Developpement

+Vulco Truck Services

PLACE OF
INCORPORATION
OR ORGANIZATION

France
Japan
England
England
Luxembourg
Mauritius
England
Argentina
Japan

New Zealand
Luxembourg
Indonesia
South Africa
Australia
Lesotho
South Africa
Croatia
Mexico
France
Belgium
France
Botswana
Poland
South Africa
Kenya
Malawi
Tanzania
Zambia
South Africa
Angola
Ghana
Lesotho
South Africa
South Africa
Senegal
Swaziland
Uganda
Zambia
England
Botswana
France
France




PLACE OF

INCORPORATION
NAME OF SUBSIDIARY OR ORGANIZATION
Wingfoot Australia Partner Pty Ltd Australia
Wingfoot Insurance Company Limited Bermuda
Wingfoot Mold Leasing Company Canada
*4 Fleet Group GmbH Germany

(1) Each of the subsidiaries named in the foireg list conducts its business under its corporame and, in a few instances, und
shortened form of its corporate name or in commnatvith a trade name.

(2) Each of the subsidiaries named in the faregdist is directly or indirectly whollyewned by the Registrant, except that: (i) eachhe
subsidiaries listed above marked by an asteriskegliag its name is directly or indirectly 75% own®dthe Registrant; and (ii) in respec
each of the following subsidiaries (marked by asplueceding its name) Registrant directly or inttlyeowns the indicated percentage of ¢
subsidiarys equity capital: Compania Goodyear del Peru, S&05%; G.I.E. Goodyear Mireval, 78.57%; Goodyledia Ltd, 74%; Goodye
Jamaica Limited, 60%; Goodyear Lastikleri TAS, 1@ Goodyear Malaysia Berhad, 51%; Goodyear Mange# Sales Sdn. Bhd., 51
Goodyear Philippines, Inc., 88.54%; Goody&#&tt Global Purchasing Company, 80%; Goodyear SRb&IPurchasing Yugen Kaisha, 8(
GoodyearSRI Global Technologies LLC, 51%; Goodyear Taiwamited, 94.22%; Goodyear (Thailand) Public Companyited, 66.79%
Holding Rhodanienne du Pneumatique-HRP, 74.99%; ®obdyear Indonesia Tbk, 85%; SaféFjre & Exhaust (Pty) Ltd., 69.93%; Sand
Wheel Engineering (Pty) Limited, 69.93%; Societer@sienne de Rechapage, 74.99%; 38Ru Savoyard, 74.99%; Tire Company De
S.A., 81.39%; Tredcor (Tanzania) Ltd, 90%; Trentflresotho) (Pty) Ltd, 69.93%; Trentyre PropertiPsy] Limited, 69.93%; Trentyre (P
Ltd, 69.93%; and Vulco Truck Services, 74.99%.

(3) Except for Wingfoot Corporation, at Decemi®dr, 2014, the Registrant did not have any majasityned subsidiaries that were
consolidated.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referéndbe Registration Statements on Form S-8 (N88-10252, 333-177752, 3350405
333-141468, 333-129709, 333-126999, 333-126566;128565 and 33323759) of The Goodyear Tire & Rubber Company af i@por

dated February 17, 2015 relating to the finandetiesnents, financial statement schedules and fhetieness of internal control over finan
reporting, which appears in this Form-X0

/sl PricewaterhouseCoopers LLP
Cleveland, Ohio
February 17, 2015



EXHIBIT 24.1
THE GOODYEAR TIRE & RUBBER COMPANY

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigndirectors of THE GOODYEAR TIRE & RUBBER COMPANY¥
corporation organized and existing under the laWshe State of Ohio (the “Company”hereby constitute and appoint LAURA
THOMPSON, DAVID L. BIALOSKY and RICHARD J. NOECHELand each of them, their true and lawful attornieyact and agents, ec
one of them with full power and authority to sidgre tnames of the undersigned directors to the Compainnual Report to the Securities
Exchange Commission on Form KOfor its fiscal year ended December 31, 2014, emdny and all amendments, supplements and ex
thereto and any other instruments filed in conoectherewith; provided, however, that said attosaieyfact shall not sign the name of :
director unless and until the Annual Report shalldhbeen duly executed by the officers of the Campghen serving as the chief execu
officer of the Company, the principal financial ioffr of the Company and the principal accountiniicef of the Company; and each of

undersigned hereby ratifies and confirms all thatgaid attorneys-ifact and agents, or any one or more of them, slwatir cause to be dc
by virtue hereof.

IN WITNESS WHEREOF, the undersigned have subscribese presents this"@ay of December, 2014.

s/ William J. Conaty

William J. Conaty, Director

/sl Werner Geissler

/s/ James A. Firestone

Werner Geissler, Director

/s/ Richard J. Kramer

James A. Firestobagector

/sl Peter S. Hellman

Richard J. Kramer, Director

/s/ John E. McGlade

Peter S. HellmangBtior

/sl W. Alan McCollough

John E. McGlade, Director

/s/ Roderick A. Palmore

W. Alan McColloudbirector

/s/ Michael J. Morell

Roderick A. Palmore, Director

/sl Thomas H. Weidemeyer

Michael J. Morellr&xtor

/sl Stephanie A. Streeter

Thomas H. Weidemeyer, Director

Stephanie A. 8tiee, Director

/sl Michael R. Wessel

Michael R. Wed3&ector



EXHIBIT 31.1
CERTIFICATION

I, Richard J. Kramer, certify that:
1. | have reviewed this Annual Report on FormKLOf The Goodyear Tire & Rubber Compa

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) Designed such internal control over financial réipgr;, or caused such internal control over finah@aorting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repodimand the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

C) Evaluated the effectiveness of the registrant'slakisire controls and procedures and presentedsireéport our conclusiol
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

d) Disclosed in this report any change in the regmainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the remists fourth fiscal quarter in the case of an ahmeport) thahas materiall
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antave disclosed, based on our most recent evaluafigrternal control over financi
reporting, to the registrant's auditors and thdtaxoimmittee of the registrant's board of direct@nspersons performing the equival
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summasdre report financi
information; and

b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant's internal control over financial repugt

Date: February 17, 2015

/s/ RICHARD J. KRAMER

Richard J. Kramer
Chairman of the Board, President and Chief Exeeufifficer
(Principal Executive Officer)



EXHIBIT 31.2
CERTIFICATION

I, Laura K. Thompson, certify that:
1. | have reviewed this Annual Report on FormKLOf The Goodyear Tire & Rubber Compa

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtde a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, nt#adisg with respect to t
period covered by this report;

3. Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtites defined in Exchange /
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b) Designed such internal control over financial réipgr;, or caused such internal control over finah@aorting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repodimand the preparation
financial statements for external purposes in atmuce with generally accepted accounting princjples

C) Evaluated the effectiveness of the registrant'slakisire controls and procedures and presentedsireéport our conclusiol
about the effectiveness of the disclosure contral$ procedures, as of the end of the period coveyetlis report based
such evaluation; and

d) Disclosed in this report any change in the regmainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the remisgts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeatf, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer(s) antave disclosed, based on our most recent evaluafigrternal control over financi
reporting, to the registrant's auditors and thdtaxoimmittee of the registrant's board of direct@nspersons performing the equival
functions):

a) All significant deficiencies and material weaknesge the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summasdre report financi
information; and

b) Any fraud, whether or not material, that involvesamagement or other employees who have a signifioalet in the
registrant's internal control over financial repugt

Date: February 17, 2015

/s/ LAURA K. T HOMPSON

Laura K. Thompson
Executive Vice President and Chief Financial Office
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION
Pursuant to Section 906 of the Sarbanes-Oxley Acf 2002
(Subsections (a) and (b) of Section 1350, ChapteB 6f Title 18, United States Code)

Pursuant to Section 906 of the Sarba@etey Act of 2002 (subsections (a) and (b) of Serti350, Chapter 63 of Title 18, United St
Code), each of the undersigned officers of The @eadTire & Rubber Company, an Ohio corporatior (tBompany”),hereby certifies wit

respect to the Quarterly Report on Form 10-K of@wenpany for the year ended December 31, 231flled with the Securities and Excha
Commission (the “10-K Report”) that to his or heokvledge:

(1) the 10K Report fully complies with the requirements ot8en 13(a) or 15(d) of the Securities Exchange #ct934; an

(2) the information contained in the KOReport fairly presents, in all material respetie, financial condition and results of operatiof
the Company.

Dated:February 17, 2015 /sl RICHARD J. KRAMER

Richard J. Kramer
Chairman of the Board, President and Chief Exeeuf¥ficer
The Goodyear Tire & Rubber Company

Dated:February 17, 2015 /sl LAURA K. T HOMPSON

Laura K. Thompson
Executive Vice President and Chief Financial Office
The Goodyear Tire & Rubber Company




