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Ohio 34-0253240
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Common Stock, Without Par Value The NASDAQ Stock Market LLC
5.875% Mandatory Convertible Preferred Stock The NASDAQ Stock Market LLC

Securities registered pursuant to Section 12(g) tifie Act:
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Yes™ NoO
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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compase the definitions of “large accelerated filéatcelerated fileranc
“smaller reporting company” in Rule 12b-2 of thecBange Act. (Check one):

Large accelerated fileid Accelerated filerd Non-accelerated file] Smaller reporting compania
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Act)

YesO No ™

The aggregate market value of the common stock beldonaffiliates of the registrant, computed bference to the last sales price of such commorksascof the closing of trading on June 28, 20135
approximately $3.8 billion.

Shares of Common Stock, Without Par Value, outstaridg at January 31, 2014:
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DOCUMENTS INCORPORATED BY REFERENCE:
Portions of the Company’s Proxy Statement for tineual Meeting of Shareholders to be held on Aptil2014 are incorporated by reference in Part Ill.
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PART I.

ITEM 1. BUSINESS
BUSINESS OF GOODYEAR

The Goodyear Tire & Rubber Company (the “Comparny’an Ohio corporation organized in 1898. Its ppatoffices are located at 200 Innovation Way, éxkrOhio 44316-
0001. Its telephone number is (330) 796-2121. Enmg “Goodyear,” “Company” and “we,” “us” or “ouwherever used herein refer to the Company togetfitérall of it
consolidated U.S. and foreign subsidiary companiefgss the context indicates to the contrary.

We are one of the world’s leading manufacturersre§, engaging in operations in most regions efwlorld. In 2013 , our net sales were $19.5 billi@oodyears net incom
was $629 million , and Goodyear's net income abkgléo common shareholders was $600 millidrogether with our U.S. and international subsidsand joint ventures, \
develop, manufacture, market and distribute tioesnfiost applications. We also manufacture and matkeberrelated chemicals for various applications. We are of thi
world’s largest operators of commercial truck segvaind tire retreading centers. In addition, weratpeapproximately 1,24fre and auto service center outlets where we
our products for retail sale and provide automotimeair and other services. We manufacture ouryamtsdin 52 manufacturing facilities in Z®untries, including the Unit:
States, and we have marketing operations in ale@sty country around the world. We employ approxétya69,000 full-time and temporary associateslavaide.

AVAILABLE INFORMATION

We make available free of charge on our websitp;/htww.goodyear.com, our annual report on ForrKl@uarterly reports on Form 10-Q, current repartsForm 8K, anc
amendments to those reports as soon as reasomabticable after we file or furnish such reportdtte Securities and Exchange Commission (the “SER information o
our website is not incorporated by reference inamsidered to be a part of this Annual Report omFb0-K.

RECENT DEVELOPMENTS

Pension Fundingln early 2014, we made contributions of approxirtya$d,150 million, including discretionary contritiens of approximately $900 million, to fully funaur
hourly U.S. pension plans. As a result, and in edanace with our master collective bargaining agemnwith the United Steelworkers (“USW Contracthe hourly U.S
pension plans will be frozen to future accrualeetfe April 30, 2014. Following these contributspthe Company changed its target asset allocftichese plans to a portfo
of substantially all fixed income securities degidro offset the future impact of discount rate eroents on the plans' funded status. These actiitingrovide stability to ou
funded status, improve our earnings and operatish low and provide greater transparency to oderying tire business. For further informatione skem 7. Managemen
Discussion and Analysis of Financial Condition &e&bults of Operations — Overview — Pension and BeR&ns”and Notes to the Consolidated Financial Stateni¢ots 6
Pension and Other Postretirement Benefits.

Closure of Amiens, France Manufacturing Facility.January 2014, we reached an agreement with wseaciates at one of our Amiens, France manufagttacilities. We
have ceased production at that facility, and wdke the facility in the first quarter of 2014. \Wepect to finalize decisions regarding the timifiguar exit from the remainder
the farm tire business in EMEA during 2014. We expeMEA operating income to improve by approximat8/5 million annually following these actions, linding by
approximately $40 million in 2014. For further infoation, see "ltem 7. Management's Discussion amaly&is of Financial Condition and Results of Ofierss —Overview'
and Notes to the Consolidated Financial Stateni¢ot®, Costs Associated with Rationalization Plans.
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DESCRIPTION OF GOODYEAR'S BUSINESS

G ENERAL | NFORMATION R EGARDING O UR SEGMENTS

For the year ended December 31, 20%@ operated our business through four operagggnents representing our regional tire businedémsh America; Europe, Middle E:
and Africa (‘EMEA”); Latin America; and Asia Padifi

Financial information related to our operating segts for the three year period ended December(®l3 @&pears in the Note to the Consolidated FinandatkeSents No.
Business Segments.

Our principal business is the development, manufactistribution and sale of tires and relateddpots and services worldwide. We manufacture arngteh@aumerous lines
rubber tires for:

« automobile

e trucks
¢ buse
e aircrafi

¢ motorcycle

¢ farm implement

« earthmoving and mining equipm:
¢ industrial equipment, al

« various other applicatior

In each case, our tires are offered for sale taclemanufacturers for mounting as original equipt{€OE”) and for replacement worldwide. We manufacture atidises unde
the Goodyear, Dunlop, Kelly, Debica, Sava and Flidands and various other Goodyear owned “housarids, and the privatabel brands of certain customers. In ce
geographic areas we also:

« retread truck, aviation and off-tlead, or OTR, tire

« manufacture and sell tread rubber and other ttreading material

« sell chemical products, a

« provide automotive repair services and miscellasexhber products and servic

Our principal products are new tires for most aggilons. Approximately 86% of our sales in 2013emer new tires, compared to 84% and 83% in 201224111, respectively
Sales of chemical products and natural rubber #dfiliated customers were 4% in 2013 , 6% in 20h&8 &% in 2011 of our consolidated sales ( 9% , H8fb 17%of North
America’s total sales in 2013 , 2012 and 2011peetvely). The percentages of each segment’s aétiéisutable to new tires during the periods iatkd were:

Year Ended December 31,

Sales of New Tires By 2013 2012 2011

North America 78% 76% 72%
Europe, Middle East and Africa 94 94 95
Latin America 92 92 89
Asia Pacific 87 86 84

Each segment exports tires to other segments. iardal results of each segment exclude salesesf éxported to other segments, but include operaticome derived fro
such transactions.

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

2
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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) 2013 2012 2011

North America 61.7 62.€ 66.C

Europe, Middle East and Africa 60.¢ 62.7 74.%

Latin America 17.¢ 18.1 19.¢

Asia Pacific 21.¢ 20.€ 20.t
Goodyear worldwide tire units 162.: 164.( 180.¢€

Our replacement and OE tire unit sales during greods indicated were:
GOODYEAR'S ANNUAL TIRE UNIT SALES — REPLACEMENT AND  OE

Year Ended December 31,

(In millions of tires) 2013 2012 2011

Replacement tire units 111.¢ 114.¢ 132.2

OE tire units 50.4 49.¢ 48.4
Goodyear worldwide tire units 162.¢ 164.C 180.€

New tires are sold under highly competitive comudlii throughout the world. On a worldwide basis,haee two major competitors: Bridgestone (basedipad) and Micheli
(based in France). Other significant competitoctuidle Continental, Cooper, Hankook, Kumho, Pir@lbyo, Yokohama and various regional tire manufisrtu

We compete with other tire manufacturers on théshafsproduct design, performance, price and tereg tation, warranty terms, customer service amamer convenienc
Goodyear and Dunlop brand tires enjoy a high reitiognfactor and have a reputation for performaand product design. The Kelly, Debica, Sava and&btands and vario
house brand tire lines offered by us, and tiresufantured and sold by us to private brand custoneerspete primarily on the basis of value and price

Although we do not consider our tire businessdsetseasonal to any significant degree, we histiyisall more replacement tires in North Americal&MEA during the thir
quarter.

G LOBAL A LLIANCE

We currently have a global alliance with SumitomdabBer Industries, Ltd. (“SRI"We have learned that SRI has engaged in anticotiveetbnduct that we concluded warr:
the dissolution of the global alliance. On Januk®dy 2014, we commenced arbitration proceedingsisgeke dissolution of the global alliance, damaged other appropric
relief. Although we believe that our claims are itoeious and will vigorously prosecute those claitihés difficult to predict the timing and outconeéthe proceedings.

Under the global alliance, we own 75% and SRI o256 of two companies, Goodyear Dunlop Tires Eupé (“GDTE”") and Goodyear Dunlop Tires North America,
(“GDTNA"). GDTE owns and operates substantially all of oer insinesses in Western Europe. GDTNA owns thedpumiand and operates certain related businessésrir
America. In Japan, we own 25%, and SRI owns 75%wyofcompanies, one for the sale of Goodyear bpassenger and truck tires for replacement in Japdrthe other for tt
sale of Goodyear brand and Dunlop brand tires tocle manufacturers in Japan. We also own 51%,SRdowns 49%, of a company that coordinates argkdigates bo
commercialized tire technology and noommercialized technology among Goodyear and 3$Rljdint ventures and their respective affiliatas] we own 80%, and SRI ov
20%, of a global purchasing company. The globé@rtle also provided for the investment by Goodyear SRI in the common stock of the other.

Subject to the arbitration proceedings describexv@bunder the existing global alliance agreeme$id,would have the right to require us to purchitsewnership interests
GDTE and GDTNA, which we refer to as “exit right#f,there is a change in control of Goodyear, a bapicy of Goodyear or a breach, subject to notic the opportunity 1
cure, of the global alliance agreements by Goodyesirhas a material adverse effect on the righ&Rd or its affiliates under the global allianageements,

3
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taken as a whole. Subject to the arbitration prdicers described above, SRI would also have exitsigpon the occurrence of the following events:

« the adoption or material revision of a business fida GDTE or GDTNA if SRI disagrees with the adoptor revision

« certain acquisitions, investments or dispositioxeeeding 10% but less than 20% of the fair markduer of GDTE or GDTNA or the acquisition by GDTEGDTNA
of all or a material portion of another tire maraitaer or tire distributor;

« if SRI decides not to subscribe to its pro rsitare of any permitted new issue of naing equity capital authorized pursuant to thevgions of the sharehold:
agreements relating to GDTE or GDTNA;

« if GDTE, GDTNA or Goodyear takes an action whiahthie reasonable opinion of SRI, has, or is likelyrave, a continuing material adverse effect ertitle busines
relating to the Dunlop brand; or

« ifatany time SRE ownership of the shares of GDTE or GDTNA is kass 10% of the equity capital of that joint veret@ompan)

SRI must give written notice to Goodyear of iteimfon to exercise its exit rights no later thareéhmonths from the date such exit rights beconeecesable, except that not
of SRI's intention to exercise its exit rights upitve occurrence of the event described in thebalét point above may be given as long as SRHare ownership is less t
10%. If SRI were to exercise any of its exit rightse global alliance agreements provide that tivelmse price would be based on the fair valueRbsSninority shareholdeg’
interest in GDTE and GDTNA. The purchase price wdwt determined through a negotiation process wiifen® mutually agreed purchase price was detezdhim bindin
arbitration process would determine the purchase pGoodyear would retain the rights to the Durbegnd in Europe and North America following anglspurchase. As of t
date of this filing, SRI has not provided us notié@ny exit rights that have become exercisable.

N ORTH A MERICA

North America, our largest segment in terms of neree develops, manufactures, distributes and sedlsand related products and services in theedrfitates and Canada,
sells tires to various export markets, primarilgotigh intersegment sales. North America manufastiires in seven plants in the United States amdpfants in Canada.

North America manufactures and sells tires for enatoiles, trucks, motorcycles, buses, earthmovind) miming equipment, commercial and military aviatiand industrié
equipment, and for various other applications.

Goodyear brand radial passenger tire lines sottienUnited States and Canada include the Assufantéy of product lines — Assurance TripleTred Akason, Assuran
ComforTred Touring and Assurance Fuel Max — for pnemium passenger and cross-over utility vehielgngents. The Eagle family of product lines, avéddbr the high-
performance segment, includes the Eagle F1 tiesland the Eagle Sport All-Season tire line. ThaWier family of product lines —acluding Wrangler DuraTrac, Wrang
SR-A, Wrangler MT/R with Kevlar and the Wrangled-Akerrain Adventure —targets the sport utility vehicle and light tru@gsnents. The Goodyear brand also offers the

Grip family of winter tires, including Ultra Gripcé WRT and Ultra Grip Winter. Additionally, we offBunlop brand radial tire lines, including Signatul and SP Sport for tl
passenger and performance segments, Rover andtf@atice lines for the crossver, sport utility vehicle and light truck segmeaind SP Winter, Graspic and Grandtrek
lines for the winter tire segment. North Americacamanufactures and sells several lines of Kelntradial tires for passenger cars and light sunkthe United States &
Canada.

North America manufactures and sell-steel, radial medium truck tires under the GoodyBanlop and Kelly brands for use on commerciatits and trailers.

North America also

« retreads truck, aviation and OTR tires, primar#yaaservice to its commercial custorr

* manufactures tread rubber and other tire retreauiagrials for trucks, heavy equipment and avig

* provides automotive maintenance and repair sesvat approximately 6#@tail outlets primarily under the Goodyear or Jlists name:

« provides trucking fleets with new tires, retreaghechanical service, preventative maintenanceaausbide assistance from approximately é@®mercial tire centel
« sells automotive repair and maintenance items naotive equipment and accessories and other itemieaiers and consume

« sells chemical products and natural rubber todyears other business segments and to unaffiliated mest an

¢ provides miscellaneous other products and ser
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Markets and Other Information

Tire unit sales to replacement and OE customev&ddry North America during the periods indicateztev
NORTH AMERICA UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2013 2012 2011

Replacement tire units 42.¢ 44.F 50.C

OE tire units 18.¢ 18.1 16.C
Total tire units 61.7 62.€ 66.C

North America is a major supplier of tires to mogtnufacturers of automobiles, motorcycles, trucig arcraft that have production facilities locatedNorth America
North Americés primary competitors are Bridgestone and Michelither significant competitors include Continen@boper, Pirelli, and several Asian manufacturers.

Goodyear, Dunlop and Kelly brand tires are solthenUnited States and Canada through several clsasfindistribution. The principal channel for Goedy brand tires is a lar
network of independent dealers. Goodyear, Dunlapkally brand tires are also sold to numerous mafi@nd regional retail marketing firms and in Ggeal companywnec
stores in the United States.

We are subject to regulation by the National Highwaaffic Safety Administration (“NHTSA")which has established various standards and régpsaapplicable to tires sc
in the United States. NHTSA has the authority tdeorthe recall of automotive products, includingdij having a defect related to motor vehicle gafiet addition, th
Transportation Recall Enhancement, Accountabitihd Documentation Act (the “TREAD Actiinposes numerous reporting requirements with régpees. The TREAD A«
also requires tire manufacturers, among other thitgremedy tire safety defects without chargefif@ years and comply with revised and more rigisrtire testing standar
NHTSA is also in the process of establishing natidine labeling regulations, under which certaigs sold in the United States will be requiredbéorated for rolling resistan
traction and tread wear.

E UROPE,M IDDLE E AST A ND A FRICA

Europe, Middle East and Africa, our second largesgiment in terms of revenue, develops, manufactdissibutes and sells tires for automobiles, ksyduses, aircra
motorcycles, farm, earthmoving and mining equipmemid industrial equipment throughout Europe, thed\é East and Africa, and sells tires to variowpaoet markets
primarily through intersegment sales. EMEA manufeet tires in 16 plants in England, France, Germanyembourg, Poland, Slovenia, South Africa andkéy. EMEA:

* manufactures and sells passenger car, truck, lteregcle, farm and OTR tires under the Goodyean!Bp, Debica, Sava and Fulda brands and otheehmasds
» sells aviation tires, and manufactures and selteaded aviation tire

« provides various retreading and related servicestick and OTR tires, primarily for its commercialck tire customer

« offers automotive repair services at retail outlats

¢ provides miscellaneous other products and ser

In 2013, we announced our intention to exit thenfaire business in EMEA and to close one of ow tiranufacturing facilities in Amiens, France. Wedhaompleted tt
required consultation process, have ceased praduatithe Amiens facility, and will close the féagilin the first quarter of 2014. We expect to fina decisions regarding t
timing of our exit from the remainder of the fanmetbusiness in EMEA during 2014.
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Markets and Other Information

Tire unit sales to replacement and OE customev&ddry 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) 2013 2012 2011

Replacement tire units 44.% 46.4 56.¢

OE tire units 16.€ 16.2 17.t
Total tire units 60.¢ 62.7 74.%

EMEA is a significant supplier of tires to most i@l manufacturers across the region.
EMEA'’s main competitors are Michelin, Bridgesto@antinental, Pirelli, several regional and loceg firoducers and imports from other regions, prigpnasia.

Goodyear and Dunlop brand tires are sold for reptent in EMEA through various channels of distiitmut principally independent multirand tire dealers. In some ar
Goodyear brand tires, as well as Dunlop, DebicaaSmd Fulda brand tires, are distributed througtependent dealers, regional distributors andlretadlets, of whicl
approximately 130 are owned by Goodyear.

Our European operations are subject to regulatjoth® European Union. The Tire Labeling Regulagpplies to all passenger car, light truck and coroiaktruck tires an
requires that consumers be informed about the fuel efficiency, wet grip and noise characteristi

L ATIN A MERICA

Our Latin America segment manufactures and selisnanbile and truck tires throughout Central andtBdmerica and in Mexico, and sells tires to vasi@xport market
primarily through intersegment sales. Latin Amentanufactures tires in five plants in Brazil, Chiolombia, Peru and Venezuela.

Latin America manufactures and sells several lofggssenger and light and medium truck tires.rLAtnerica also:

« retreads, and provides various materials and ceksevices for retreading, truck and aviation {
* manufactures and sells new aviation t

« manufactures other products, including OTR tires

¢ provides miscellaneous other products and ser

Markets and Other Information

Tire unit sales to replacement and OE customeveddry Latin America during the periods indicatesrev
LATIN AMERICA UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2013 2012 2011

Replacement tire units 12.4 11.¢ 13.C

OE tire units 5.E 6.2 6.8
Total tire units 17.¢ 18.1 19.¢

Latin America is a significant supplier of tires st manufacturers of automobiles, trucks andtooction equipment located in the region. Goody=and tires are sold f
replacement primarily through independent deatgignificant competitors include Pirelli, Bridgesemichelin and Continental, and imports from otregrions, primarily Asia.

In 2012, Brazil adopted a tire labeling regulatiamjch takes effect in 2015 and sets requirememtsirfe certification and labeling for rolling resance, wet grip braking a
noise for all radial passenger car, light truck aathmercial truck tires sold in that
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country. The adoption of labeling regulations Wil in two phases, with labeling of certain new picid required by the second quarter of 2015 arelitapof all tires require
by the end of 2016.

A sIAP ACIFIC

Our Asia Pacific segment manufactures and sedls for automobiles, light and medium trucks, aftcend farm, earthmoving and mining equipment tigtwut the Asia Paci
region, and sells tires to various export marketisnarily through intersegment sales. Asia Padif@nufactures tires in seven plants in China, Indidonesia, Japan, Malay
and Thailand. Asia Pacific also:

* retreads truck tires and aviation til

« manufactures tread rubber and other tire retreauizgrials for aviation tire
« provides automotive maintenance and repair seratestail outlets, ar

¢ provides miscellaneous other products and ser

Markets and Other Information

Tire unit sales to replacement and OE customeveddry Asia Pacific during the periods indicatedave
ASIA PACIFIC UNIT SALES — REPLACEMENT AND OE

Year Ended December 31,

(In millions of tires) 2013 2012 2011

Replacement tire units 12.¢ 11.7 12.¢

OE tire units 9.t 8.6 8.1
Total tire units 21.¢ 20.€ 20.5

Asia Pacifics major competitors are Bridgestone and Michelonglwith many other global brands present in d#ffeérparts of the region, including Continental,
Yokohama, Pirelli, and a large number of regiomal bbcal tire producers.

Asia Pacific sells primarily Goodyear brand tiresoughout the region and also sells the Dunlopdiamustralia and New Zealand. Other brands eftisuch as Kelly, Bl
Streak and Diamondback, are sold in smaller questifires are sold through a network of licensed fanchised retail stores and mudtand retailers through a network
wholesale dealers. In Australia, we also operatetaork of approximately 260 retail stores under Beaurepaires brand.

GENERAL BUSINESS INFORMATION

Sources and Availability of Raw Materials

The principal raw materials used by Goodyear anghgfic and natural rubber. Synthetic rubber actofor approximately 60% of all rubber consumedibyon an annual bas
Our plants located in Beaumont and Houston, TeMpplg a major portion of our global synthetic rubbequirements. We purchase all of our requiremfamtaatural rubber i
the world market.

Other important raw materials and components weansecarbon black, steel cord, fabrics and petmaéta-based commodities. Substantially all of these raatenials an
components are purchased from independent suppdiecept for certain chemicals we manufacture. \Mehmse most raw materials and components in ggnif quantitie
from several suppliers, except in those instanckerevonly one or a few qualified sources are abklaWe anticipate the continued availability of @@w materials ar
components we will require during 2014 , subjectfiot shortages and unexpected disruptions cayseatlral disasters such as hurricanes and otimdasievents.

Substantial quantities of fuel and other petrocltaiiased commodities are used in the production e tisynthetic rubber and other products. Suppliesuch fuels an
commodities have been and are expected to cortinpe available to us in quantities sufficientatisfy our anticipated requirements, subject td sportages.

In 2013 , raw material costs decreased by apprdrisna3% in our tire businesses compared to 2Qd2marily driven by a decrease in the cost oftegtic and natural rubb:
For the full year of 2014 , we expect our raw mategosts will be lower than 2013However, natural and synthetic rubber prices@heér commodity prices have experier
significant volatility, and this estimate could dge significantly based on fluctuations in the aighese and other key raw materials.

7
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Patents and Trademarks

We own approximately 2,100 product, process andpetgnt patents issued by the United States PatfidteCGand approximately 3,40patents issued or granted in o
countries around the world. We have approximat€l &pplications for United States patents pendimd) approximately 2,30Patent applications on file in other count
around the world. While such patents and pateniicgtipns as a group are important, we do not amErsany patent or patent application to be of sogfortance that the loss
expiration thereof would materially affect Goodyeamany business segment.

We own, control or use approximately 1,600 differeademarks, including several using the word “@aar” or the word “Dunlop.” Approximately 12,708gistrations ar
600 pending applications worldwide protect these traads While such trademarks as a group are imppttas only trademarks we consider material tolmsginess, or to tl
business of any of our segments, are those usengvtind “Goodyear,” and with respect to certain of mternational business segments, those usingvtind “Dunlop.” We
believe our trademarks are valid and most are lifnited duration as long as they are adequateliepted and appropriately used.

Backlog

Our backlog of orders is not considered materiabt@ significant factor in, evaluating and untkmsgiing any of our business segments or our busgseonsidered as a whole.

Research and Development

Our direct and indirect expenditures on researelvgldpment and certain engineering activities irmato the design, development and significant rication of new an
existing products and services and the formulaéind design of new, and significant improvement&iisting, manufacturing processes and equipmerihgluhe period
indicated were:

Year Ended December 31,

(In millions) 2013 2012 2011
Research and development expenditures $390 $370 $369
Employees

At December 31, 2013 , we employed approximatel0@® full-time and temporary people throughout therld, including approximately 36,00@eople covered unc
collective bargaining agreements. Approximately0®d,5f our employees in the United States are coveredh imaster collective bargaining agreement with lthetec
Steelworkers, which expires in July 2017. Approxieha22,0000f our employees outside of the United States avered by union contracts which currently have eor the
will expire in 2014 , primarily in Germany, Brazffrance, Poland, China and Venezuela. In addiipproximately 1,000f our employees in the United States are coveyn
other contracts with the USW and various other mmi&Jnions represent the major portion of our eygés in Europe, Latin America and Asia.

Compliance with Environmental Regulations

We are subject to extensive regulation under enwiental and occupational health and safety lawsregdlations. These laws and regulations relatartmng other things, i
emissions, discharges to surface and undergroutetsvand the generation, handling, storage, trategm and disposal of waste materials and hazsrdabstances. We hi
several continuing programs designed to ensure kaneg with Federal, state and local environmeatel occupational safety and health laws and rego&atWe expect capit
expenditures for pollution control facilities andcapational safety and health projects to be apprately $ 42 million and $74 million during 2014ch2015 , respectively.

We expended approximately $ 49 million during 20kd expect to expend approximately $ 51 milioming both 2014 and 20150 maintain and operate our pollut
control facilities and conduct our other environtatrctivities, including the control and disposélhazardous substances. These expenditures agetedpo be sufficient
comply with existing environmental laws and regolas and are not expected to have a material aglegfesct on our competitive position.

In the future, we may incur increased costs andtiaddl charges associated with environmental cismpke and cleanup projects necessitated by théifidation of new wast
sites, the impact of new environmental laws andileggry standards, or the availability of new tealogies. Compliance with Federal, state and loo&lrenmental laws ar
regulations in the future may require a materiatéase in our capital expenditures and could adiessfect our earnings and competitive position.
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INFORMATION ABOUT INTERNATIONAL OPERATIONS

We engage in manufacturing and/or sales operatiomsost countries in the world, often through sdlzly companies. We have manufacturing operation®2icountries
including the United States. Most of our internaibmanufacturing operations are engaged in thdyst®n of tires. Certain other products are alsmufiactured in plan
located outside the United States. Financial infdiom related to our geographic areas for the theae period ended December 31, 2@pBears in the Note to the Consolid:
Financial Statements No. 7, Business Segmentssancorporated herein by reference.

In addition to the ordinary risks of the marketglam some countries our operations are affectedrlmg controls, import controls, labor regulatiptexiffs, extreme inflatio
and/or fluctuations in currency values. Furthermarecertain countries where we operate, trangféfsnds into or out of such countries are gengratlperiodically subject-
certain requirements. See “Item 1A. Risk Factoos d discussion of the risks related to our intéomal operations.
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EXECUTIVE OFFICERS OF THE REGISTRANT

Set forth below are: (1) the names and ages @ixaltutive officers of the Company at February T8 42 (2) all positions with the Company presentydhby each such pers
and (3) the positions held by, and principal agfagsponsibility of, each such person during s five years.

Name Position(s) Held Age
Richard J. Kramer Chairman of the Board, Chief Executive Officer 50
and President
Mr. Kramer was elected Chief Executive Officer @&rasident in April 2010 and Chairman in Octob&1@ He is the principal executive officer of then@pany. Mr. Krame

joined Goodyear in March 2000 and has served asufixe Vice President and Chief Financial Officéurfe 2004 to August 2007), President, North Ame(fi¢arch 2007 tc
February 2010) and Chief Operating Officer (Jun@2@ April 2010).

Laura K. Thompson Executive Vice President and Chief Financial Office 49

Ms. Thompson was named Executive Vice PresidenCimef Financial Officer effective December 1, 2088e is Goodyeas’principal financial officer. Ms. Thompson joir
Goodyear in 1983 and has served as Vice PresiBlasiness Development (June 2005 to February 201d )/&ce President, Finance, North America (March2b Novembe
2013).

Stephen R. McClellan President, North America 48

Mr. McClellan was named President, North Americairgust 2011. He is the executive officer respdesibr Goodyear's operations in North America. McClellan joinec
Goodyear in 1988 and has served as Vice Presi@eoilyear Commercial Tire Systems, North Americgp(&aber 2003 to August 2008) and President, Constiiress, Nortt
America (August 2008 to August 2011).

Darren R. Wells President, Europe, Middle East and Africa 48

Mr. Wells was named President, Europe, Middle BadtAfrica effective December 1, 2013. He is thecesive officer responsible for Goodyeadperations in Europe, Midc
East and Africa. Mr. Wells joined Goodyear in Aug2802 and has served as Senior Vice Presidenin&ssDevelopment and Treasurer (May 2005 to Maégv), Senio
Vice President, Finance and Strategy (March 20@Jdimber 2008), and Executive Vice President anéfGtinancial Officer (October 2008 to November 201

Jaime Cohen Szulc President, Latin America 51
Mr. Szulc joined Goodyear as President, Latin Aogein September 2010. He is the executive offiegponsible for Goodyear's operations in Mexico,t@émmerica an
South America. Prior to joining Goodyear, Mr. Szwas Senior Vice President and Chief Marketing €@ffiof Levi Strauss & Co., a global apparel comp&mm August 200
until August 2010. He was also previously emplopgdastman Kodak Company, a global manufacturénafjing technology products, from 1998 until Mag@99, including
most recently as Managing Director, Global Custo®eerations and Chief Operating Officer for the Slaner Digital Group and Corporate Vice President.

Daniel L. Smytka President, Asia Pacific 51

Mr. Smytka was named President, Asia Pacific in é&fober 2011. He is the executive officer respondilnléSoodyear's operations in Asia, Australia amel Western Pacifi
Mr. Smytka joined Goodyear in October 2008 andd&sed as Vice President, Consumer Tires, AsidiP#€ictober 2008 to October 2010) and Vice Presided Prograr
Manager, Asia Pacific (October 2010 to Novemberl201

David L. Bialosky Senior Vice President, General Counsel and Secretar 56

Mr. Bialosky joined Goodyear as Senior Vice Presid&eneral Counsel and Secretary in September. 2009s Goodyear's chief legal officer. Prior tanjpg Goodyeat
Mr. Bialosky served in legal positions of increagsnesponsibility at TRW Inc., TRW Automotive IncidhTRW Automotive Holdings Corp. for 20 years, irdihg most recentl
as Executive Vice President, General Counsel antefsey of TRW Automotive Holdings Corp., a glolapplier of automotive parts, from April 2004 ur8gptember 2009.
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Name Position(s) Held Age
Arthur de Bok Senior Vice President, Sales and Marketing Excellee 51

Mr. de Bok was named Senior Vice President, Saldsagketing Excellence effective December 1, 2018.i$ithe executive officer responsible for Good\geglobal sales ar
marketing activities. Mr. de Bok joined GoodyearJanuary 2002 and has served as President, Eurtjréan Tire (September 2005 to January 2008) aediéent, Europt
Middle East and Africa (February 2008 to Novemh@t3).

Paul Fitzhenry Senior Vice President, Global Communications 54

Mr. Fitzhenry joined Goodyear as Senior Vice Presid Global Communications in October 2012. Hehis éxecutive officer responsible for Goodyear's roaimications
activities worldwide. Prior to joining Goodyear, has Vice President of Corporate Communication$yafo International, a diversified global industr@mpany, from 200
until September 2012.

Jean-Claude Kihn Senior Vice President and Managing Director, Goodyar Brazil 54

Mr. Kihn was named Senior Vice President and Mamadpirector, Goodyear Brazil in December 2012. ki¢hie executive officer responsible for Goodyeapsrations i
Brazil. Mr. Kihn joined Goodyear in 1988 and hassed as Senior Vice President and Chief Techni¢it& (January 2008 to December 2012).

Joseph B. Ruocco Senior Vice President, Global Human Resources 54

Mr. Ruocco joined Goodyear as Senior Vice Presjddoman Resources in August 2008. He is the exeeuwificer responsible for Goodyear's human ressiactivitie:
worldwide.

Gregory L. Smith Senior Vice President, Global Operations 5C

Mr. Smith joined Goodyear as Senior Vice Presidéhbpal Operations in October 2011. He is the etieewfficer responsible for Goodyear's global nfacturing and relate
supply chain activities. Prior to joining Goodyelkfr. Smith served in operations, manufacturing angply chain positions of increasing responsibilityConAgra Foods,
packaged foods company, since 2001, including nezsintly as Executive Vice President, Supply Chaith Operations from December 2007 to September.2011

Richard J. Noechel Vice President and Controller 45

Mr. Noechel became Vice President and ControlleMach 2011. He is Goodyear's principal accountifiigger. Mr. Noechel joined Goodyear in Octobef2@nd has serve
as Vice President, Finance, North America (Decer2béB to February 2011).

No family relationship exists between any of thexabexecutive officers or between the executivieef§ and any director of the Compa

Each executive officer is elected by the Board @B&ors of the Company at its annual meeting termn of one year or until his or her successoruiy @lected. In thos
instances where the person is elected at otherath@mnual meeting, such person’s term will exairthe next annual meeting.
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ITEM 1A. RISK FACTORS.

You should carefully consider the risks describetblv and other information contained in this Ann&aport on Form 16 when considering an investment decision
respect to our securities. Additional risks and emainties not presently known to us, or that weently deem immaterial, may also impair our busseperations. Any of t
events discussed in the risk factors below mayroticthey do, our business, results of operatidimgncial condition or liquidity could be materigladversely affected. In st
an instance, the trading price of our securitiesidodecline, and you might lose all or part of yanwestment.

If we do not successfully implement our strategiitiatives, our operating results, financial conditn and liquidity may be materially adversely afted.

We experienced weak, but stabilizing, industry ¢omas in developed markets in 2013 as the econagtovery in Europe and the United States remaieethtive, and ol
business continues to be impacted by trends that hagatively affected the tire industry in genefdlese negative trends include continued econeveakness in Eurog
economic and political volatility in Latin Americeising energy costs, wage inflation in emergingkats, and volatile raw material costs. In additigiobal tire industry dema
continues to be difficult to predict. If these calétrends continue or worsen, then our operatianal financial condition could be adversely affdcte

In order to offset the impact of these trends, vawehannounced important strategic initiatives, sashour operational excellence initiatives, incirggsour low<cos
manufacturing capacity, reducing our higbst manufacturing capacity, such as the closuefof our facilities in Amiens, France, incregsgales in emerging markets,
improving the profitability of our EMEA segment. Wae also undertaking significant capital investteén expanding and modernizing manufacturing figesl around th
world. The failure to implement successfully oupontant strategic initiatives may materially adetysaffect our operating results, financial coratitand liquidity.

Our operational excellence initiatives are aimeigiroving our manufacturing efficiency and cregtan advantaged supply chain focused on reducingptal delivered cost
optimizing working capital levels and deliveringsbé industry customer service. If we fail to extcthese initiatives successfully, we may faithieve our financial goals.

If economic and political conditions in emergingrirets, such as Eastern Europe, the Middle Easit) Kaherica, China and India, deteriorate signifitanwve may not be ab
to increase our sales in emerging markets andmenating results, financial condition and liquidityuld be materially adversely affected.

Our performance is also dependent on our abilityriprove the volume and mix of higher margin tives sell in our targeted market segments. In ordetot so, we must |
successful in developing, marketing and sellinglpots that consumers desire and that dffgher margins to us. Shifts in consumer demand/dman higher margin tires cot
materially adversely affect our business.

We cannot assure you that our strategic initiativitlsbe successful. If not, we may not be ablethieve or sustain future profitability, which wdumpair our ability to me:
our debt and other obligations and would otherwisgatively affect our operating results, financiahdition and liquidity.

We face significant global competition and our markshare could decline.

New tires are sold under highly competitive comisi throughout the world. We compete with othey tiranufacturers on the basis of product desigriomeance, price ar
terms, reputation, warranty terms, customer semimeconsumer convenience. On a worldwide basidiave two major competitors, Bridgestone (basethpan) and Michel
(based in France), that have large shares of thiketseof the countries in which they are basedardaggressively seeking to maintain or imprové therldwide market shar
Other significant competitors include Continent@poper, Hankook, Kumho, Pirelli, Toyo, Yokohama aratious regional tire manufacturers. Our competitproduc
significant numbers of tires in low-cost countriaad have announced plans to further increasegheduction capacity in low-cost countries.

Our ability to compete successfully will dependsignificant part, on our ability to continue tmovate and manufacture the types of tires demabgednsumers, and to red:
costs by such means as reducing excess and higbhageity, leveraging global purchasing, improvimgductivity, eliminating redundancies and incieggroduction at low-
cost supply sources. If we are unable to compeateessfully, our market share may decline, matgradiversely affecting our results of operations famahcial condition.

Raw material and energy costs may materially adetysaffect our operating results and financial coitin.

Raw material costs have been volatile over thefpasyears, and we may experience increases iprtbes of natural and synthetic rubber, carbonkoéa petrochemicdiase:
commodities. Market conditions or contractual odfigns may prevent us from passing any such ineteagsts on to our customers through timely pricegiases. Additionall
higher raw material and energy costs around thédwoay offset our efforts to reduce our cost stitet As a result, higher raw material and energscoould

12




Table of Contents

result in declining margins and operating resuitd adversely affect our financial condition. Thdatitity of raw material costs may cause our masgioperating results a
liquidity to fluctuate. In addition, lower raw maig@ costs may put downward pressure on the pridées, which could ultimately reduce our margared adversely affect ¢
results of operations.

If we fail to extend or renegotiate our primary dettive bargaining contracts with our labor unioras they expire from time to time, or if our unioréd employees were
engage in a strike or other work stoppage or intgption, our business, results of operations, finaakposition and liquidity could be materially advgely affected.

We are a party to collective bargaining contradth wur labor unions, which represent a significantber of our employees. Our master collectivg&iaing agreement wi
the USW covers approximately 7,500 employees inlhied States at December 31, 2013 , and expirys29, 2017. In addition, approximately 22,000o0ur employee
outside of the United States are covered by unimtracts that have expired or are expiring in 2Qddmarily in Germany, Brazil, France, Poland, Ghiand Venezuel
Although we believe that our relations with our éoypes are satisfactory, no assurance can be ginatrwe will be able to successfully extend or gaimte our collectiv
bargaining agreements as they expire from timante.tIf we fail to extend or renegotiate our cdiiee bargaining agreements, if disputes with ouions arise, or if ot
unionized workers engage in a strike or other wsidppage or interruption, we could experience aifstgnt disruption of, or inefficiencies in, ouperations or incur high
labor costs, which could have a material adverfge®bn our business, results of operations, firrposition and liquidity.

Our long term ability to meet our obligations, t@pay maturing indebtedness or to implement strategitiatives may be dependent on our ability tocass capital markets
the future and to improve our operating results.

The adequacy of our liquidity depends on our abitit achieve an appropriate combination of opegaitimprovements, financing from third parties andess to capital marke
We may need to undertake additional financing astim the capital markets in order to ensure thatfoture liquidity requirements are addressedoointplement strateg
initiatives. These actions may include the issuari@aditional debt or equity, or the factoringonir accounts receivable.

Our access to the capital markets cannot be asance@s dependent on, among other things, thetyahifid willingness of financial institutions to ert credit on terms that
acceptable to us or our suppliers, or to honoréutlraws on our existing lines of credit, and tegrée of success we have in implementing our giraieitiatives and improvin
the results of our EMEA segment and sustainingresults in our North America segment. Over the paseral years, we have increased our use of sufiplancing progran
and the factoring of our accounts receivable ireotd improve our working capital efficiency andluee our costs. If these programs become unawvaitatless attractive to
or our suppliers, our liquidity could be adversaffected.

Future liquidity requirements, or our inability aacess cash deposits or make draws on our linggdit, also may make it necessary for us to imclditional debt. A substant
portion of our assets is subject to liens secudngindebtedness. As a result, we are limited in ahility to pledge our remaining assets as sectoit additional secure
indebtedness.

Our inability to access the capital markets or inadditional debt in the future could have a mateadverse effect on our liquidity and operaticasg could require us
consider further measures, including deferring pdahcapital expenditures, reducing discretionagndmg, selling additional assets and restructugiigting debt.

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

We continued to experience weak, but stabilizingustry conditions in developed markets in 201ghaseconomic recovery in Europe and the UnitedeStegmained tentati
As a result of these economic conditions and irsgéaompetition, our tire unit shipments in 2013enéown 1.1% compared to 2012nd automotive vehicle production :
global tire industry demand continues to be ditfito predict.

Although sales to our OE customers account for@pprately 20% of our net sales, demand for our petalby OE customers and production levels at acilifies are impacte
by automotive vehicle production. We may experiehdare declines in sales volume due to declinesew vehicle sales, the discontinuation or saleesfain OE brand
platforms or programs, or weakness in the demandefdacement tires, which could result in us imicr underabsorbed fixed costs at our production facilitieslowing the
rate at which we are able to recover those costs.

Automotive production can also be affected by lafation issues, financial difficulties or suppljsruptions. Our OE customers could experience ymrboh disruption
resulting from their own or supplier labor, finaacor supply difficulties. Such events may causeO&hcustomer to reduce or suspend vehicle producis a result, an C
customer could halt or significantly reduce pur@sasf our products, which would harm our resulteggrations, financial condition and liquidity.
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In addition, the bankruptcy, restructuring or cditiagion of one or more of our major OE customelealers or suppliers could result in the wdféof accounts receivable
reduction in purchases of our products or a sugigisuption to our facilities, which could negatiyelffect our results of operations, financial cdiodi and liquidity.

Our capital expenditures may not be adequate to mbain our competitive position and may not be impiented in a timely or cost-effective manner.

Our capital expenditures are limited by our liqtydand capital resources and the amount we havabheafor capital spending is limited by the needpay our other expen:
and to maintain adequate cash reserves and bogmaacity to meet unexpected demands that mag. &e believe that our ratio of capital expendiuiesales is lower th
the comparable ratio for our principal competitors.

Productivity improvements through processrerineering, design efficiency and manufacturingt amprovements may be required to offset potemzeases in labor and r
material costs and competitive price pressureadtition, as part of our strategy to increase #regntage of tires that are produced at our lawst-production facilities and
increase our capacity to produce higher margirs,tivee may need to modernize or expand our faalitide are currently undertaking significant expansind modernizatic
projects at certain of our manufacturing facilitie®razil, Germany and Japan.

We may not have sufficient resources to implemdamined capital expenditures with minimal disruptiorour existing manufacturing operations, or wittesired time fram
and budgets. Any disruption to our operations, Wétimplementing capital improvements or unexpeatests may materially adversely affect our busiresd results
operations.

If we are unable to make sufficient capital expaméis, or to maximize the efficiency of the capkapenditures we do make, we may be unable to &ehpeoductivity
improvements, which may harm our competitive positior to manufacture the products necessary tgpetsuccessfully in our targeted market segmémisddition, plar
modernizations may temporarily disrupt our manufang operations and lead to temporary increasesiirtosts.

We have a substantial amount of debt, which couégtrict our growth, place us at a competitive digsadtage or otherwise materially adversely affect dinancial health.

We have a substantial amount of debt. As of Dece®bge2013, our debt (including capital leases) on a constdéid basis was approximately $6.2 billion. Our taftsa
amount of debt and other obligations could haveoitgmt consequences. For example, it could:

« make it more difficult for us to satisfy our obligans:

« impair our ability to obtain financing in the futufor working capital, capital expenditures, reskand development, acquisitions or general cotpaemuirement

¢ increase our vulnerability to general adverse esvpo@nd industry condition

« limit our ability to use operating cash flow in ethareas of our business because we would neeefdioatie a substantial portion of these funds fgmnEmnts on ot
indebtedness;

« limit our flexibility in planning for, or reactin¢gp, changes in our business and the industry ichwve operate; al

« place us at a competitive disadvantage comparedrtoompetitor:

The agreements governing our debt, including oaditragreements, limit, but do not prohibit, usnirincurring additional debt and we may incur a gigant amount c
additional debt in the future, including additiosakured debt. If new debt is added to our cudeht levels, our ability to satisfy our debt obtigas may become more limited.

Our ability to make scheduled payments on, or fioaece, our debt and other obligations will dependur financial and operating performance, whichurn, is subject to o
ability to implement our strategic initiatives, padling economic conditions and certain financlasiness and other factors beyond our controlutfaash flow and capit
resources are insufficient to fund our debt sereind other obligations, we may be forced to reducdelay expansion plans and capital expenditisels,material assets
operations, obtain additional capital or restruetour debt. We cannot assure you that our operpérfgrmance, cash flow and capital resourcesheilbufficient to pay our de
obligations when they become due. We cannot agsur¢hat we would be able to dispose of materisétssor operations or restructure our debt or athbgations if necesse
or, even if we were able to take such actions,watould do so on terms that are acceptable to us.
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Any failure to be in compliance with any materiakgvision or covenant of our debt instruments, orraaterial reduction in the borrowing base under ouwevolving credi
facility, could have a material adverse effect oardiquidity and operations

The indentures and other agreements governing enured credit facilities, senior unsecured note$ @ur other outstanding indebtedness impose sigmifioperating ar
financial restrictions on us. These restrictionsy rm#ect our ability to operate our business ang fmait our ability to take advantage of potentilsiness opportunities as tl
arise. These restrictions limit our ability to, amyather things:

« incur additional debt or issue redeemable prefesteck

« pay dividends or make certain other restricted paymor investment

e incur liens

¢ sell asset

* incur restrictions on the ability of our subsidéito pay dividends to

« enter into affiliate transactior

¢ engage in sale/leaseback transactions

¢ engage in certain mergers or consolidations osteais of substantially all of our ass

Availability under our first lien revolving crediacility is subject to a borrowing base, which &sbd on eligible accounts receivable and invenfioythe extent that our eligit
accounts receivable and inventory decline, ourdvarrg base will decrease and the availability urtbat facility may decrease below its stated amduaraddition, if at any tirr
the amount of outstanding borrowings and lettersredlit under that facility exceeds the borrowirgdy we are required to prepay borrowings and&ir cellateralize letters
credit sufficient to eliminate the excess.

Our ability to comply with these covenants or toimtegin our borrowing base may be affected by eveetgond our control, including deteriorating ecoimeonditions, an
these events could require us to seek waivers endments of covenants or alternative sources ahéiimg or to reduce expenditures. We cannot agsuwrehat such waivel
amendments or alternative financing could be obthior if obtained, would be on terms acceptablesto

A breach of any of the covenants or restrictionsta@imed in any of our existing or future financiagreements, including the financial covenants insaeured credit facilitie
could result in an event of default under thoseeagrents. Such a default could allow the lenderguadr financing agreements, if the agreementsreaige, to discontint
lending, to accelerate the related debt as weldrgsother debt to which a cross-acceleration osssiefault provision applies, and/or to declare alirbwings outstandir
thereunder to be due and payable. In addition|ethéers could terminate any commitments they havardvide us with further funds. If any of thesesets occur, we canr
assure you that we will have sufficient funds aafalg to pay in full the total amount of obligatidhsit become due as a result of any such accelerati that we will be able
find additional or alternative financing to refir@nany such accelerated obligations. Even if wainladditional or alternative financing, we canassure you that it would be
terms that would be acceptable to us.

We cannot assure you that we will be able to rerimagompliance with the covenants to which we angject in the future and, if we fail to do so, that will be able to obta
waivers from our lenders or amend the covenants.

Our international operations have certain risks thaenay materially adversely affect our operating tits, financial condition and liquidity.
We have manufacturing and distribution facilitieeoughout the world. Our international operatioressubject to certain inherent risks, including:

« 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

e government price contro

« withholding taxes and restrictions on the withdrbafdoreign investment and earnin
¢ labor regulation:

* expropriations of propert

« the potential instability of foreign governmeil

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

« other changes in laws or government poli
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The likelihood of such occurrences and their paéeffect on us vary from country to country amd anpredictable. Certain regions, including La&merica, Asia, the Midd
East and Africa, are inherently more economicatigl politically volatile and as a result, our busisenits that operate in these regions could beauo significant fluctuatior
in sales and operating income from quarter to guaBecause a significant percentage of our operaticome in recent years has come from thesensgazverse fluctuatio
in the operating results in these regions coulclasisproportionate impact on our results of dp@ra in future periods.

For example, since 2003, Venezuela has imposedrayrexchange controls that fix the exchange rateden the Venezuelan bolivar fuerte and the Wardand restrict tr
ability to exchange bolivares fuertes for dollarkese restrictions have delayed and limited oditahd pay thirdparty and affiliated suppliers and to otherwiseatepte fund
from Venezuela, and may continue to do so, whialiccanaterially adversely affect our financial cdimh and liquidity. In addition, if we are unable pay these suppliers ii
timely manner, they may cease supplying us. Verlazues also imposed restrictions on the importatiocertain raw materials. If these suppliers ceag#lying us or we a
unable to import necessary raw materials, we may @ reduce or halt production in Venezuela, wiscimhld materially adversely affect our results pétions.

We have material bolivar fuertenominated net monetary assets and liabilitie¥énezuela, the value of which will be corresponlinggduced in the event of furtt
devaluations of the bolivar fuerte by the Venezuglavernment.

The future results of our Venezuelan operation$ vél affected by many factors, including actionsty Venezuelan government such as further currdeegluations, prof
margin or price controls or changes in import colstreconomic conditions in Venezuela such astinflaand consumer spending, labor relations, ardatrailability of rav
materials, utilities and energy. Goodyear Venezaetaributes a significant portion of the sales apdrating income of our Latin America segmentaAgsult, any disruption
Goodyear Venezuels'operations or of our ability to pay suppliersepatriate funds from Venezuela could have a nadtadverse impact on the future performance ofLatin
America segment and could materially adverselycafier results of operations, financial conditiom diquidity.

In addition, compliance with complex foreign andSUlaws and regulations that apply to our inteorati operations increases our cost of doing busiiresnternations
jurisdictions. These numerous and sometimes ctinflidaws and regulations include import and expaws, ant-competition laws, ant@orruption laws, such as the L
Foreign Corrupt Practices Act and the U.K. Brib&gt, and other local laws prohibiting corrupt payrtgeto governmental officials, data privacy requients, tax laws, ai
accounting, internal control and disclosure requeats. Violations of these laws and regulationdctogsult in civil and criminal fines, penaltiesdaganctions against us,
officers or our employees, prohibitions on the agmidf our business and on our ability to offer puoducts and services in one or more countried,canld also material
affect our reputation, business and results ofatjmers. In certain foreign jurisdictions, thereaifigher risk of fraud or corruption and greatdfiailty in maintaining effectiv
internal controls and compliance programs. Althoughhave implemented policies and procedures degigmensure compliance with applicable laws agdletions, there c:
be no assurance that our employees, contractagents will not violate our policies or applicalda/s and regulations.

We have foreign currency translation and transaatioisks that may materially adversely affect ourenating results, financial condition and liquidity.

The financial position and results of operationsnainy of our international subsidiaries are ingiaécorded in various foreign currencies and thianslated into U.S. dollars
the applicable exchange rate for inclusion in duaricial statements. The strengthening of the db8ar against these foreign currencies ordindrdg a negative impact on
reported sales and operating margin (and convergedyweakening of the U.S. dollar against theseido currencies has a positive impact). For ther yadedDecember 3:
2013, foreign currency translation unfavorably affecsades by $354 million and unfavorably affectednsegt operating income by $63 million compared t® year ende
December 31, 2012 . The volatility of currency exto@e rates may materially adversely affect ouratpeg results.

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

Certain of our borrowings are at variable ratemtsrest and expose us to interest rate risk.téfrést rates increase, our debt service obligatiorthe variable rate indebtedr
would increase even though the amount borrowed irsdahe same, which would require us to use mémup available cash to service our indebtedneberd can be r
assurance that we will be able to enter into swpeaments or other hedging arrangements in theefutw that existing or future hedging arrangemerilisoffset increases
interest rates. As of December 31, 2013 , we hadoapmately $2.1 billion of variable rate debt datsling.
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We have substantial fixed costs and, as a result, @perating income fluctuates disproportionatelyittvchanges in our net sales.

We operate with significant operating and finandéalerage. Significant portions of our manufactgriselling, administrative and general expensedieed costs that neith
increase nor decrease proportionately with sateadtition, a significant portion of our interegpense is fixed. There can be no assurance thatoud be able to reduce ¢
fixed costs proportionately in response to a dedimour net sales and therefore our competitiveresld be significantly impacted. As a resultealthe in our net sales col
result in a higher percentage decline in our incénm operations and net income.

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

We have significant reserves for contingent ligiedi and tax matters. The major categories of oatigent liabilities include workers' compensatenmd other employment-
related claims, product liability and other toriohs, including asbestos claims, and environmengdters.

Our recorded liabilities and estimates of reasgnpbksible losses for our contingent liabilities based on our assessment of potential liabilityguthe information available
us at the time and, where applicable, any pastretqgee and recent and current trends with respedirilar matters. Our contingent liabilities angbf@ct to inherel
uncertainties, and unfavorable judicial or admaiste decisions could occur which we did not dptite. Such an unfavorable decision could includeetary damages, fines
other penalties or an injunction prohibiting usnfréeking certain actions or selling certain produtt such an unfavorable decision were to ocdurpuld result in a mater
adverse impact on our financial position and resofitoperations in the period in which the decisioours, or in future periods.

The calculation of our tax liabilities involves dieg with uncertainties in the application of compltax regulations, including with respect to tfangricing. While we app
consistent transfer pricing policies and practglebally, support transfer prices through econostinlies, seek advance pricing agreements andgodits to the extent possi
and believe our transfer prices to be approprgateh transfer prices, and related interpretatiériaxolaws, are occasionally challenged by variaxéng authorities globally. W
have received various tax assessments challenginmterpretations of applicable tax laws in vasgqurisdictions. Although we believe we have comglivith applicable te
laws, have strong positions and defenses and hsteeibally been successful in defending such ciiour results of operations could be materiallyeasely affected in the ce
we are unsuccessful in the defense of existingtoré claims.

If we wish to appeal any future adverse judgmersirin of these proceedings, we may be requiredgbgoappeal bond with the relevant court. If weensribject to a significa
adverse judgment or experienced an interruptioreduction in the availability of bonding capacitye may be required to provide letters of credipost cash collateral, whi
may have a material adverse effect on our liquidity

For further information regarding our contingerbilities and tax matters, refer to the Note to @wnsolidated Financial Statements, No. , TBommitments and Contingt
Liabilities. For further information regarding oaccounting policies with respect to certain of oantingent liabilities and uncertain income taxiposs, refer to ftem 7
Management's Discussion and Analysis of Finanabedlion and Results of Operations — Critical Aceting Policies.”

We are subject to extensive government regulatitret may materially adversely affect our operatingsults.

We are subject to regulation by the Department @in3portation through the National Highway Traf8afety Administration, or NHTSA, which has estaiwid variou
standards and regulations applicable to tires isothe United States and tires sold in a foreigantry that are identical or substantially similartires sold in the United Stat
NHTSA has the authority to order the recall of auddive products, including tires, having sa-related defects.

The Transportation Recall Enhancement, Accountgpdind Documentation Act, or TREAD Act, imposesnauous requirements with respect to the early warnéporting ¢
warranty claims, property damage claims, and bddjlyry and fatality claims and also requires tinanufacturers, among other things, to comply wéttised and more rigoro
tire testing standards. Compliance with the TREAE regulations has increased the cost of produmirthdistributing tires in the United States. Initdd, while we believe th
our tires are free from design and manufacturirfgats, it is possible that a recall of our tiresder the TREAD Act or otherwise, could occur in thture. A substantial rec.
could have a material adverse effect on our rejoutapperating results and financial position.

In addition, as required by the Energy Independemak Security Act of 2007, NHTSA will establish ational tire fuel efficiency consumer informatiorogram. When tt
related rulemaking process is completed, certain tires solthénUnited States will be required to be ratedrédiing resistance, traction and tread wear. Wiiike Federal la
will preempt state tire fuel efficiency laws adapfter January 1, 2006, we may become subjediddianal tire fuel efficiency legislation, eithér the United States or ott
countries.
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Our European operations are subject to regulatiothb European Union. In 2009, two important retiokes, the Tire Safety Regulation and the Tire LiaigeRegulatior
applicable to tires sold in the European Union vagtepted. The Tire Safety Regulation sets perfoomatandards that tires for cars and light and ceroial trucks need to me
for rolling resistance, wet grip braking (passencgar tires only) and noise in order to be soldh& European Union, and became effective beginmir2pl2, with continuin
phases that will become effective through 2020. Tine Labeling Regulation applies to all passergger light truck and commercial truck tires anduiegs that consumers
informed about the tire's fuel efficiency, wet gaipd noise characteristics. Other countries, sadbrazil, have also adopted tire labeling regufetjand additional countries n
also introduce similar regulations in the future.

Tires produced or sold in Europe also have to cgmjith various other standards, including environtaklaws such as REACH (Registration, Evaluatidnthorisation an
Restriction of Chemical Substances), which regsléte use of chemicals in the European Union. kamgle, REACH prohibits the use of highly aromatils in tires, whicl
were used as compounding components to improvaiggrérformance characteristics.

These U.S. and European regulations, rules adaptedplement these regulations, or other similgutations that may be adopted in the United St&asype or elsewhere
the future may require us to alter or increasecapital spending and research and development ptarease the production of certain tires, whichidtave a material adve
affect on our operating results.

Laws and regulations governing environmental ancupational safety and health are complicated, ohdrepguently and have tended to become stricter twee. As
manufacturing company, we are subject to these Ewasregulations both inside and outside the UnBtates. We may not be in complete compliance witth laws ar
regulations at all times. Our costs or liabilitretating to them may be more than the amount we haserved, and that difference may be material.

In addition, our manufacturing facilities may be@subject to further limitations on the emissiorfgreenhouse gasestue to public policy concerns regarding climatencje
issues or other environmental or health and safetgerns. While the form of any additional regulas cannot be predicted, a “cap-and-trasjestem similar to the one adog
in the European Union could be adopted in the dr8@ates. Any such “cap-and-trads/stem (including the system currently in placéhis European Union) or other limitatic
imposed on the emission of “greenhouse gasesld require us to increase our capital expenetuuse our cash to acquire emission credits tnuoésre our manufacturil
operations, which could have a material adversectfin our operating results, financial conditiod iquidity.

Compliance with the laws and regulations descrift@ave or any of the myriad of applicable foreigadéral, state and local laws and regulations ctiyreneffect or that ms
be adopted in the future could materially adversdfgct our competitive position, operating resuitsancial condition and liquidity.

The arbitration proceedings we have brought to dis& our global alliance with SRI and the terms amdnditions of the existing global alliance agreents with SRI coult
require us to make a substantial payment to acqudl’s interest in our European and North Americgoint ventures.

We have commenced arbitration proceedings seekingissolution of our global alliance with SRI, dagas and other appropriate relief. Subject to thosiration proceedinc
under the existing global alliance agreements betwes and SRI, SRI would have the right to requseo purchase its ownership interests in GDTE @Bd' NA if certair
triggering events have occurred, including certznkruptcy events, changes in control of Goodyedreaches of the global alliance agreements. Aayynent required to |
made to SRI in respect of the dissolution of trabgl alliance, which could be offset by paymentasdor damages, or pursuant to an exit underetmest of the global allian
agreements could be substantial. If the amountdf & payment exceeds our current expectationsaweot assure you that our operating performarash flow and capit
resources would be sufficient to make such a payweiif we were able to make the payment, thatetlveould be sufficient funds remaining to satisty other obligations. F
further information regarding our global allianc&wSRI, including the events that could triggerI'SRxit rights, see “Iltem 1. Business. DescriptmfnGoodyear’s Business -
Global Alliance.”

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

We rely upon the capacity, reliability and securitfy our information technology, or IT, systems asall of our major business functions, including oesearch ar
development, manufacturing, retail, financial addhanistrative functions. We also face the challeafysupporting our older systems and implementipgrades when necess:
Our security measures are focused on the prevemtaiaction and remediation of damage from compuiteses, natural disasters, unauthorized accgbgr @ttack and oth
similar disruptions. We may incur significant costorder to implement the security measures tteafegl are necessary to protect our IT systems.ddew our IT systems m
remain vulnerable to damage despite our implemientaf security measures that we deem to be apiatepr

Any system failure, accident or security breachoiang our IT systems could result in disruptionsour operations. A material breach in the secwftpur IT systems cou
include the theft of our intellectual property cade secrets, negatively impact our manufacturimgtail operations, or result in the compromisgefsonal information of o
employees, customers or suppliers.
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To the extent that any system failure, accidergemurity breach results in disruptions to our of@na or the theft, loss or disclosure of, or daent our data or confident
information, our reputation, business, resultsperations and financial condition could be matsriativersely affected.

If we are unable to attract and retain key personmair business could be materially adversely affeti

Our business substantially depends on the contiseirdce of key members of our management. Thedbtge services of a significant number of memimérsur manageme
could have a material adverse effect on our busin@sir future success will also depend on our tghit attract and retain highly skilled personrgich as engineerir
marketing and senior management professionals. €titiop for these employees is intense, and wedcedperience difficulty from time to time in hirir@nd retaining tr
personnel necessary to support our business. tfongot succeed in retaining our current employeesadtracting new high quality employees, our beséncould be materia
adversely affected.

We may be impacted by economic and supply disrunstiassociated with events beyond our control, sashwar, acts of terror, political unrest, public hith concerns, labc
disputes or natural disasters.

We manage businesses and facilities worldwide.f&uilities and operations, and the facilities apeémtions of our suppliers and customers, couldisreipted by events beyc
our control, such as war, acts of terror, politieatest, public health concerns, labor disputesadural disasters. Any such disruption could caledays in the production a
distribution of our products and the loss of saled customers. We may not be insured againstélil gatential losses and, if insured, the insurgmoeeeds that we receive n
not adequately compensate us for all of our losses.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

ITEM 2. PROPERTIES.
We manufacture our products in 52 manufacturingifies located around the world including 15 pki the United States.
N ORTH A MERICA M ANUFACTURING F ACILITIES . North America owns or leases and operates 18 faetuuming facilities in the United States and Canad

*9 tire plants ( 7 in the United States arid £anada
*4 chemical plant:

«1 tire mold plant

*1 tire retread plar

*2 aviation retread plants, a

«1 mix plantin Canad

These facilities have floor space aggregating apmrately 21 million square feet.
E UROPE, M IDDLE E AST A ND A FRICA M ANUFACTURING F ACILITIES . EMEA owns or leases and operates 19 manufactéatilities in 9 countries, including:

«16 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 20 million square feet.

L ATIN A MERICA M ANUFACTURING F ACILITIES . Latin America owns and operates 6 manufacturdmgifies in 5 countries, including 5 tire plantsdaltire retread plant, ai
operates 1 aviation plant. These facilities hawerfspace aggregating approximately 5 million setieet.

A siA P ACIFIC M ANUFACTURING F AciLITIES . Asia Pacific owns and operates 8 manufacturigitias in 6 countries, including 7 tire plantsdah aviation retread plar
These facilities have floor space aggregating apprately 6 million square feet.

P LANT U TiLiZATION . Our worldwide tire capacity utilization rate wapproximately 80% during 2013 compared to approtetgar7% in 2012 and 88% in 2011The
improvement in our 2018tilization is due primarily to higher productioavils. The reported capacity utilization is an elleaverage for the Company. Our utilization rade
vary significantly between product lines, such ehtvalue-added and low-value-added tires or corswand commercial tires, and can also vary betesmess segments.

19




Table of Contents

O THER F ACILITIES . We also own and operate two research and develaipiacilities and technical centers, and sevenptioving grounds. We lease our Corporate and |
America headquarters, research and developmetityfaid technical center in Akron, Ohio. We operapproximately 1,24€etail outlets for the sale of our tires to const
and commercial customers, approximately 60 tineaeling facilities and approximately 1®@rehouse distribution facilities. Substantiallyailthese facilities are leased. We
not consider any one of these leased propertié® tmaterial to our operations. For additional infation regarding leased properties, refer to theedlto the Consolidat
Financial Statements No. 12, Property, Plant anddbgent and No. 13, Leased Assets.

ITEM 3. LEGAL PROCEEDINGS.
Asbestos Litigatior

We are currently one of numerous defendants in legeeedings in certain state and Federal convslving approximately 74,000 claimants at Decen8ier2013relating tc
their alleged exposure to materials containing steisein products allegedly manufactured by us bestes materials present at our facilities. We rfeartured, among oth
things, rubber coated asbestos sheet gasket nimfeoim 1914 through 1973 and aircraft brake assiesibontaining asbestos materials prior to 198m& of the claimants ¢
independent contractors or their employees whgaléxposure to asbestos while working at certaouofacilities. It is expected that in a substainpiortion of these cases th
will be no evidence of exposure to a Goodyear negtufed product containing asbestos or asbestmsrifacilities. The amount expended by us and osurers on defense ¢
claim resolution was approximately $19 million chgri2013. The plaintiffs in the pending cases allege thaytwere exposed to asbestos and, as a resulttoesposure, suff
from various respiratory diseases, including in saases mesothelioma and lung cancer. The plaiati&f seeking unspecified actual and punitive dasmagd other relief. F
additional information on asbestos litigation, refethe Note to the Consolidated Financial Statgmblo. 18, Commitments and Contingent Liabilities.

Marine Hose Investigatior

In May 2007, the United States Department of Jest#mtitrust Division, announced that it had exedusearch and arrest warrants against a numbengbanies and the
executives in connection with an investigation iatiegations of price fixing in the marine hosetstty. We received a grand jury document subpoerday 2007 relating !
that investigation. We have also received a siméguest for information from European antitrughatities in connection with a similar investigatiof the marine hose indus
in Europe. In addition, in November 2007, the Bliaaiantitrust authority notified Goodyear’s Braail subsidiary that it was a party to a civil invgation into alleged anti-
competitive practices in the marine hose industrriazil. Based on our review, we continue to hai&oodyear and its subsidiaries did not engagelewful conduct which
the subject of the investigations described abieme of Goodyeas' executives has been named in any criminal contpland no arrest or search warrants have beemutex
against any of our executives or at any of outifas in connection with these investigations. ¥e cooperating with U.S., European and Brazilighearities.

South African Competition Tribunal Proceedinc

In August 2010, the South African Competition Coission referred a complaint to the South Africampetition Tribunal alleging that Goodyear Southiédr (Pty) Ltd.
Apollo Tyres South Africa (Pty) Ltd., Continentayre South Africa (Pty) Ltd., Bridgestone South Af&i(Pty) Ltd., and the South African Tyre Manufaets Conference (P1
Ltd. engaged in anttempetitive conduct in the tire market in Southigdrin violation of the South African CompetitiorctA The Competition Commission is seeking a pe
of approximately 217 million South African rand fapximately $20 million), which is based on a patege of Goodyear South Afrisaannual revenues in 2008. Good'
South Africa has conducted an internal investigatggarding these allegations and intends to defeel before the Competition Tribunal.

Brazilian Tax Assessmen

In September 2011, the State of Sao Paulo, Bigsileid an assessment to us for allegedly improfaiyg tax credits for valuadded taxes paid to a supplier of natural ru
during the period from January 2006 to August 200& assessment, including interest and penaltids 92 million Brazilian real (approximately $88llion ). We have file
a response contesting the assessment and are idgférid matter.

African Investigations

In June 2011, an anonymous source reported, throughonfidential ethics hotline, that our majoritywned joint venture in Kenya may have made ceitaproper payment
In July 2011, an employee of our subsidiary in Aageported that similar improper payments may Haeen made in Angola. Outside counsel and foreatsiountants we
retained to investigate the alleged improper paysienKenya and Angola, including our complianceéhiose countries with the U.S. Foreign Corrupt
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Practices Act. We do not believe that the amourthefpayments in question in Kenya and Angola,ngrravenue or operating income related to thosengays, are material
our business, results of operations, financial g@rdor liquidity.

As a result of our review of these matters, we hiy@emented, and are continuing to implement, appate remedial measures and have voluntarilyialisd the results of ¢
initial investigation to the U.S. Department of tiees (“DOJ”) and the Securities and Exchange Comiois(“SEC”),and are cooperating with those agencies in theieweof
these matters. We are unable to predict the outadriie review by the DOJ and SEC.

Greek Labor Cases

In a series of cases, approximately 320 former eygas of a factory in Thessaloniki, Greece that @lased in 1996 sued Goodyear Dunlop Tires HelldsI €. (“Goodyea
Dunlop Greece"seeking compensation in arrears alleging the alesehconsultation prior to the closure under agtlle European law. Following extensive litigatidnal
levels of the Greek courts and the European Cdudustice over the past 17 years, the Greek Cdubppeals issued judgments in September and Oct®BER affirming
Goodyear Dunlop Greece's liability to pay salairesirrears with respect to thel®? year period following the plant closure andnpiging a reduction in the amount of t
liability to the extent of severance payments presly paid to the former employees. Goodyear DuBopece appealed those judgments to the Greek i8apteurt. In Ma
2013, the Greek Supreme Court ruled that incomesedan other capacities should have been dedticiedthe award of salaries in arrears and remaittiedase to the Co
of Appeals for further proceedings consistent witgtruling. In July 2013, Goodyear Dunlop Greectleae the claims for salaries in arrears, inteegst related payroll and ott
taxes with respect to the seven month period imatelyi following the plant closure for approximat€ million ($2 million).

Goodyear Dunlop Greece's liability with respecthese judgments is currently estimated to be wgpfwoximately 87 million ($51 million), which includes salarigs arrears
interest and related payroll taxes. In additionp@ear Dunlop Greece may be required to pay see@irity contributions up to €26 million ($36 nolt) related to angalarie
in arrears it must ultimately pay. The Greek So&akturity Organization, or IKA, has issued paymeatifications in respect of certain of its claim fsocial securit
contributions. In March 2013, the former employgkesl a separate claim for severance paymentsinigtalpproximately £2 million ($17 million). Goodyear Dunlop Greec
vigorously defending these cases, the ultimateomaécof which cannot be predicted at this time.

SRI Arbitration Proceedings

We have learned that our joint venture partner, 8B4 engaged in anticompetitive conduct that weeloded warrants the dissolution of the globakaltie with SRI. On Janue
10, 2014, we commenced arbitration proceedingBerriternational Court of Arbitration of the Intational Chamber of Commerce seeking the dissolwtfdhe global allianc
damages and other appropriate relief. We belieaedbr claims are meritorious and will vigoroushpgecute those claims; however, arbitration isextbp uncertainties whi
make it difficult to predict the timing and outcomkthe proceedings. We do not anticipate thatéiselution of the arbitration proceedings will hamaterial adverse impact
our customers, results of operations or liquidity.

Other Matters

In addition to the legal proceedings described abearious other legal actions, claims and govematénvestigations and proceedings covering a wi@e of matters &
pending against us, including claims and proceedistating to several waste disposal sites that heen identified by the United States EnvironmdPitatection Agency ar
similar agencies of various states for remediatgtigation and cleanup, which sites were allegaddd by us in the past for the disposal of indaistvaste materials. Based
available information, we do not consider any saction, claim, investigation or proceeding to beerial, within the meaning of that term as usettém 103 of Regulation &-
and the instructions thereto. For additional infation regarding our legal proceedings, refer toNwte to the Consolidated Financial Statements18p.Commitments ai
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 theNBAQ Global Select Market (Stock Exchange Symbdl).G

Information relating to the high and low sale psia# shares of our common stock and dividends oestlan our common stock appears under the capQumarterly Data ar
Market Price Information’in Item 8 of this Annual Report at page 115, anéh@rporated herein by reference. Under our prynaedit facilities we are permitted to |
dividends on our common stock as long as no defailiithave occurred and be continuing, additiomadeébtedness can be incurred under the credittfasiliollowing the
payment, and certain financial tests are satisfedlong as any of our mandatory convertible pretestock is outstanding, no dividend, except éddivd payable in shares
our common stock, or other shares ranking junicghéomandatory convertible preferred stock, mapdid or declared or any distribution be made omeshaf our common sto
unless all accrued and unpaid dividends on the tlwstanding mandatory convertible preferred symyable on all dividend payment dates occurringoprior to the date
such action have been declared and paid or suffifimds have been set aside for that payment. €peshber 20, 2013, we announced the reinstatenien$0.05 per sha
quarterly cash dividend on our common stock. Tre& fiividend was paid on December 1, 2013. At Ddxmr31, 2013 , there were 17,905 record holdetbe247,753,02
shares of our common stock then outstanding.

The following table presents information with resip® repurchases of common stock made by us dthimthree months ended December 31, 2013 .

Approximate Dollar Value

Total Number of Shares of Shares that May
Purchased as Part of Yet Be Purchased
Total Number of Shares Average Price Paid Per Publicly Announced Plans Under the Plans or
Period Purchased (1) Share or Programs Programs (2)
10/1/13-10/31/13 11,35¢ % 23.01 —  $ 100,000,00
11/1/13-11/30/13 450,24 20.8: — 100,000,00
12/1/13-12/31/13 1,26t 23.5( — 100,000,00

Total 462,86 3 20.8¢ —

(1) These shares were delivered to us by empla@eayment for the exercise price of stock optamwell as the withholding taxes due upon the ésewaf the stock options
the vesting or payment of stock awards.

(2) On September 18, 2013, the Board of Directatiaized $100 million for use in the Compasigommon stock repurchase program. That autharizatpires on Septeml
20, 2016. We intend to repurchase shares of constook in open market transactions in order to ofigev shares issued under equity compensation gregr

Set forth in the table below is certain informatiemgarding the number of shares of our common dfoekwere subject to outstanding stock optionstber compensation pl
awards at December 31, 2013.

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, Warrants and  Outstanding Options, Warrants and  Plans (Excluding Shares Reflected in
Plan Category Rights Rights Column (a))
@ (0) ©

Equity compensation plans approved by shareholders 12,78754  $ 15.4¢ 11,126,54 (1)
Equity compensation plans not approved by sharensld — — —
Total 12,787,54 $ 15.4¢ 11,126,54

(1) Under our equitypased compensation plans, up to a maximum of 98%&&ormance shares in respect of performancedgseending subsequent to December 31, :
136,043 shares of timeested restricted stock, and 439,952 restrictezkstaits have been awarded. In addition, up to®Bshares of common stock may be issued in resf
the deferred payout of awards made under our eqaitypensation plans. The number of performancesshadicated assumes the maximum possible payaultrihy be earn:
during the relevant performance periods.
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ITEM 6. SELECTED FINANCIAL DATA.
Year Ended December 31,(1)
(In millions, except per share amounts) 2013(2) 2012(3) 2011(4) 2010(5) 2009(6)
Net Sales $ 19.54C % 20,99: $ 22,767 % 18,83 % 16,30:
Net Income (Loss) 67& 237 417 (164 (3649
Less: Minority Shareholders’ Net Income 46 25 74 52 11
Goodyear Net Income (Loss) $ 62 $ 212 $ 34: % (216) $ (379
Less: Preferred Stock Dividends 28 28 22 — —
Goodyear Net Income (Loss) available to Common Staders $ 60C $ 18 321 % (21) $ (375

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

Basic $ 24 $ 07t $ 132 $ 089 $ (1.55
Diluted $ 226 $ 07¢ $ 126 $ 089 $ (1.55
Cash Dividends Declared per Common Share $ 0.0t $ — % — % — $ =
Total Assets $ 17,527 % 16,97 $ 17,62¢ $ 15,63 $ 14,41(
Long Term Debt and Capital Leases Due Within OnarYe 73 96 15€ 18¢ 114
Long Term Debt and Capital Leases 6,162 4,88¢ 4,78¢ 4,31¢ 4,18z
Goodyear Shareholders’ Equity 1,60¢€ 37C 74¢ 644 73t
Total Shareholders’ Equity 1,86¢ 62¢ 1,017 921 98€
(1) Refer to “Basis of Presentation” and “PrincipleCainsolidation’in the Note to the Consolidated Financial Statesidlat. 1, Accounting Policie

@)

©)

4)

®)

(6)

Goodyear net income in 2013 included net aisreharges of $156 million due to the devaluatibthe Venezuelan bolivar fuerte against the Udlad rationalizatio
charges, including accelerated depreciation anet agste-offs; and charges related to labor claims with eespo a previously closed facility. Goodyear mestoime it
2013 also included net afteax gains of $59 million resulting from certain ée@gn government tax incentives, tax law changesiatedest earned on favorable
judgments; insurance recoveries for a flood in [Emal; and gains on asset sa

Goodyear net income in 2012 included net afteretaarges of $325 million due to rationalization ¢fe, including accelerated depreciation and asst-offs; charge
related to the early redemption of debt and a tfedility amendment and restatement; chargesaeltat labor claims with respect to a previouslysetbfacility; charge
related to a tornado in the United States; setttgérokarges related to a pension plan; discretegeBarelated to income taxes; and charges relatadstoke in Sout
Africa. Goodyear net income in 2012 also includetiafter-tax gains of $35 million related to inqwa recoveries for a flood in Thailand and gainasset sales.

Goodyear net income in 2011 included net afteretaarges of $217 million due to rationalization ¢fe, including accelerated depreciation and asst-offs; charge
related to the early redemption of debt; chargkdee to a flood in Thailand; and charges related tornado in the United States. Goodyear netnmecim 2011 als
included net after-tax benefits of $51 million frahe benefit of certain tax adjustments and gainasset sales.

Goodyear net loss in 2010 included net after-taar@bs of $445 million due to rationalization chargmcluding accelerated depreciation and assete-wffis; the
devaluation of the Venezuelan bolivar fuerte agatins U.S. dollar; charges related to the earlyenegtion of debt and a debt exchange offer; charglesed to th
disposal of a building in the Philippines; a ormadiimportation cost adjustment; supplier disruptiosts; a charge related to a claim regarding sleeofi valueadded ta
credits in prior periods; and charges related strige in South Africa. Goodyear net loss in 20lbancluded net aftetax benefits of $104 million from gains on a:
sales; favorable settlements with suppliers; anrarsce recovery; and the benefit of certain taxstdjents.

Goodyear net loss in 2009 included net after-tacgds of $277 million due to rationalization chaigacluding accelerated depreciation and assét-offis; asset sale
the liquidation of our subsidiary in Guatemalaggdl reserve
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for a closed facility; and our USW Contract. Gooalyret loss in 2009 also included net after-taxefienof $156 million due to nonash tax benefits related to los
from our U.S. operations; benefits primarily resgtfrom certain income tax items including theeede of the valuation allowance on our Australiperations and tt
settlement of our 1997 through 2003 Competent Aitth@laim between the United States and Canadd;tha recognition of insurance proceeds relateth¢
settlement of a claim as a result of a fire atroanufacturing facility in Thailand.

ITEM 7. MANAGEMENT" S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS.
OVERVIEW

The Goodyear Tire & Rubber Company is one of thedi® leading manufacturers of tires, with one of tr@strecognizable brand names in the world and tipasain mos
regions of the world. We have a broad global fdatpwith 52 manufacturing facilities in 2ountries, including the United States. We opemate business through fc
operating segments representing our regional tistnesses: North America; Europe, Middle East afiit# Latin America; and Asia Pacific.

We continued to experience weak, but stabilizingustry conditions in developed markets in 201haseconomic recovery in Europe and the UnitedeStamained tentative.

We produced record segment operating income of §illién in 2013, including record segment opergtincome of $691 million in North America. Thesel30results wel
delivered on tire unit shipments that decrease&lcbmpared to 2012, primarily as a result of ecdnoreakness and increased competition in Europeanly 2013 an
decreased sales of n@wodyear brand products in North America. In 2048 realized approximately $388 million of cost @, including raw materials cost saving mea:
of approximately $228 million, which exceeded thgpact of general inflation. Our raw material codésreased by approximately 13% in 2013 compare2Di@. We als
realized continued improvements in working capeféiciency, measured as a percent of sales.

Net sales wer$19.5 billion in 2013 , compared to $21.0 billion2012 . Net sales decreased due to lower salethér tire-related businesses, primarily thpatty sales ¢
chemical products in North America, unfavorablesfgn currency translation, primarily in Latin Ameai and Asia Pacific, and a decline in price andlypeo mix, primarily it
North America and EMEA as a result of the impadbefer raw material costs on pricir

For the year ended December 31, 2013 , Goodyeancwhe was $629 million , compared to Goodyearimzime of $212 million in 2012and Goodyear net income availe
to common shareholders was $600 million , compareégoodyear net income available to common shadehslof $183 million in 20120ur total segment operating income
2013 was $1,580 million , compared to $1,248 millio 2012. The increase in segment operating income wagpdoarily to a decline in raw material costs of $98illion,
which more than offset the effect of lower pricel gmoduct mix of $321 million, higher conversiorst®of $167 million, unfavorable foreign currencgrislation of $63 millio
and increased SAG expenses of $37 million, primatile to higher incentive compensation costs drivgrimproved operating performance. See “Result®pérations —
Segment Information” for additional information.

In order to drive future growth and address theetiain economic environment, we remain focusedwrkey strategies:
. Continue to focus on consumer-driven product tigraent;
. Take a selective approach to the market, targgtinfitable segments where we have competitivaathges;

« Improve our manufacturing efficiency and createaalvantaged supply chain focused on reducing oat t#livered costs, optimizing working capital lk/@nc
delivering best in industry customer service;

. Focus on cash flow to provide funding for ouritaallocation plan described below; and
. Build top talent and teams.

In order to address our significant unfunded pensigigations, we have fully funded substantiallyoour U.S. pension plans. The successful exenuf our pension strate
will improve our earnings and operating cash flowd @rovide greater transparency to our underlyirggtiusiness. See “Pension and Benefit Plans”dditianal information.

In August 2013, members of the United Steelwork&SW") ratified a new fouryear master labor contract with us. In additioprioviding us the ability to transition remain
active defined benefit plan participants to defigedtribution plans, the agreement reduces theeptage of North American earnings paid out undempoofit-sharing plan ar
reduces the maximum annual payouts. The contraatpabvides flexibility to reduce staffing and dones medical benefit cost sharing, while keepiverall wages and benet
in line with the prior agreement.

In September 2013, we announced a shareholdennatogram as part of our capital allocation plaat thcludes the reinstatement of a $0.05 per sinzeeterly cash dividend
our common stock. The first such dividend was paiddecember 1, 2013. Our
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shareholder return program also includes a $10Bomitommon stock repurchase program. We interéparchase shares of common stock in open magketgctions in ord
to offset new shares issued under equity compemsatiograms. Our capital allocation plan also plesifor capital expenditures, pension funding agiok depayments, a
restructuring payments.

We have ceased production at one of our manufagtdaicilities in Amiens, France and will close tifeatility in the first quarter of 2014. As a resaftidle plant costs from tl
beginning of 2014 until the final termination dateslditional legal costs and approximately $20 iotillof additional severance costs, we now expeet teet charges
approximately $290 million (approximately $220 ol after taxes and minority interest), of whiclH2®2million has been recorded through December 3132The remainir
charges are expected to be recognized in 20141a8uiadly all of these charges relate to futurehcpayments, primarily for employee wages and benaiVe continue to expe
annualized cost savings of approximately $75 mmilliollowing closure of the Amiens facility and exif the farm tire business, with savings of appmately $40 million il
2014. We expect to finalize decisions regardingtitingg of our exit from the remainder of the fafine business in EMEA during 2014.

To further address continued economic weaknessiioe and the significant challenges that we fadEMEA, we have also implemented a profit improvatr@an aimed
restoring the margins in EMEA to historical levelie profit improvement plan aims to:

. Target profitable segments where we have conipetidvantages;
. Accelerate our growth in emerging markets inrdgion; and

¢ Achieve $75 million to $100 million of producily improvements through baakfice consolidation, improved manufacturing effiscy and supply che
improvements.

Pension and Benefit Plans

Our U.S. pension strategy includes the accelefateting of pension plans in conjunction with sigeéintly reducing exposure in the investment poidfof those plans to futu
equity market movements. The fixed income investséeld for these plans are then designed to dffigesubsequent impact of discount rate movementa@plansbenefi
obligation so that the funded status remains stable

At December 31, 2013, our unfunded U.S. pensidiliiy was approximately $1.2 billion, which wasimqipally attributable to our hourly plans. At Deaker 31, 2012, o
unfunded U.S. pension liability was approximateB/#billion, with $1.0 billion attributable to plaralready frozen and $1.7 billion for all otherngaprincipally our hourl
plans.

During the first quarter of 2013, substantially@fllour U.S. pension plans entered into zero austést rate option strategies designed to sigmiflg reduce the volatility of o
U.S. pension funded status while we implement anspn strategy. At the same time, we entered shtwt term zero cost equity collars that cap theidgpand limit th
downside on 75% of the U.S. pension plaelity portfolio. We subsequently made contributiafl $868 million during the first quarter to fullynd our frozen U.S. pensi
plans. We then transitioned those plaasset allocation to a portfolio of substantiallyfeled income securities designed to offset anyseguent changes in discount rates
unwound the interest rate options and equity celttributed to those plans by the end of the skaprarter of 2013. The net actuarial losses in Audated Othe
Comprehensive Loss (“AOCLor these plans decreased $135 million, primanignt increases in discount rates during the yeae. fitzen U.S. pension plans remain f
funded at December 31, 2013.

The funded status of our hourly U.S. plans improlgdapproximately $500 million during the year. §$500 million improvement in funded status wasnprily driven b
higher discount rates and asset returns that, \wbiétive, were lower than our long term expected of return for these plans. Asset returns fesétplans were impacted by
interest rate option and equity collar strategiescdbed above. As a result, net actuarial loss#aded in AOCL for these plans decreased by $2ldbmin 2013. At Decemb
31, 2013, we held interest rate option instrumenteering approximately 55% of the hourly U.S. pendiability as well as equity collars on approxielg 75% of the hour!
U.S. plans’ equity allocation.

During the third quarter of 2013, we reached aragent with the USW that allows the company toziebe pension plans for hourly associates covgyele USW Contra
when we fully fund those plans. Subsequent to Déeeril, 2013, we contributed approximately $1,1%50am in cash to fully fund the hourly U.S. pensiplans. As a resu
pension benefits for hourly associates coverechbyuSW Contract who participate in the hourly Lp8nsion plans will be frozen effective April 30,120and these associe
will begin to receive Company contributions to dirled contribution plan effective May 1, 2014. Taexctions will reduce 2014 U.S. net periodic pemsiost to approximate
$75 million to $100 million from $175 million in 2@, and will increase the expense for defined duution savings plans in 2014 by approximately §illion. In addition, as
result of the future accrual freeze, we recogneedrtailment charge of $32 million January 2014. Globally, we expect our 2014 eeioglic pension cost to be approxima
$150 million to $200 million.
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With the full implementation of the U.S. pensiomagtgy, we have significantly improved the fundéatiss of our U.S. pension plans. Going forward, expect that tr
implementation of our pension strategy will provisbility to our funded status, improve our eagsirand operating cash flow, and provide greatersprarency to o
underlying tire business.

Liquidity

At December 31, 2013 , we had $2,996 million intCasd Cash Equivalents as well as $2,726 millibonused availability under our various creditesgnents, compared
$2,281 million and $2,949 million, respectively,cember 31, 2012The increase in cash and cash equivalents wasndby net borrowings of $1,143 million, net incoof
$675 million, which included nonash depreciation and amortization of $722 millemg cash provided by working capital of $415 milli These increases were partially o
by pension contributions and direct payments of&2 million and capital expenditures of $1,168 imil| including expenditures for the expansion af dapan, Brazil and Ch
manufacturing capacity.

We believe that our liquidity position is adequetdund our operating and investing needs in 28vd to provide us with flexibility to respond tatluer changes in the busin
environment.

New Products

In 2013, we launched our new Goodyear WranglerTalrain Adventure, Goodyear Eagle Sport 8éason, Dunlop Sport MaxxRT, Dunlop Sport Maxx Racd Dunlo|
Direzza ZIl tire lines in North America. Our comroial truck tire business also launched five new éind three retread product lines in the preméertei serve our long haul €
regional customers. At our North America dealerfemence in early 2014, we introduced several kedpets, most notably the Goodyear AssuranceSAkson, Goodye
Wrangler Fortitude HT, Goodyear DuraTrac, Goodydiana Grip 8 Performance and the Dunlop DirezzaID2 tire lines.

In EMEA, we launched the new Goodyear EfficientGPgrformance and the new Dunlop Sport BluRespdiath, high performance summer tires. We also lauhé@odyee
EfficientGrip Compact, a summer tire aimed at seralind city cars, and the Dunlop WinterResponser2ewtire. We introduced two new commercial tingek: KMAX
developed for improved mileage performance whilédglivering fuel efficiency and traction and Hitax developed for superior fuel efficiency comhineith good mileag
These two new tire lines offer additional versgtiind improved winter performance capabilities.

In Latin America, we launched the Goodyear Eagler§ioodyear Assurance and the Goodyear Wrangler t8e lines. For commercial, we launched new Mix@ervice Plu
tires, delivering better casing resistance, retbaity and mileage on the total tire life cycle.

In Asia Pacific, we launched the Goodyear AssurafrigleMax, featuring HYDROGRIP Technology whichligers excellent grip on wet roads, and the Wrangle/AW
Optimized. Additionally, in Australia and New Zeath we introduced the Goodyear Wrangler Pdirrain Adventurer and Dunlop Touring T1, and irir@hthe Wrangler IP. F
commercial customers, we unveiled nine new comrakticé products in China and Australia. The contigttires launched in China were developed spatlfi for this marke
in order to deliver high performance on Chineselsoa

Outlook

We expect that our fulfear tire unit volume for 2014 will be up betwee¥ 2nd 3% compared to 2013. We also expect a falomaipact from changes in unabsorbed f
costs of $75 million to $100 million in 2014 and wgpect cost savings to offset general inflatiod additional expenditures for advertising, markgtand research a
development.

Based on current raw material spot prices, foffte/ear of 2014, we expect our raw material cegtsbe lower than 2013; however, we expect ravtarial costs and price a
product mix to offset one another. However, nataral synthetic rubber prices and other commoditseprhave experienced significant volatility, ahib estimate could char
significantly based on fluctuations in the costlse and other key raw materials. In order togaié some of the impact of raw material costs, mecantinuing to focus (
price and product mix, to substitute lower costariats where possible and to work to identify aiddil substitution opportunities, to reduce the amaf material required
each tire, and to pursue alternative raw materials.

See “ltem 1A. Risk Factors” for a discussion of taetors that may impact our business, resultgpefations, financial condition or liquidity and “eard{L.ooking Informatior
— Safe Harbor Statement” for a discussion of ouraigerward-looking statements.
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RESULTS OF OPERATIONS — CONSOLIDATED

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

2013 Compared to 2012

For the year ended December 31, 2013 , Goodyeancaine was $ 629 million , compared to net incah&212 million in 2012. For the year ended Decen3de 2013,
Goodyear net income available to common sharehoidas $600 million , or $2.28 per share, compase@Gadodyear net income available to common sharem®ldf $182
million , or $0.74 per share.

Net Sales

Net sales ir2013 of $ 19.5 billion decreased $1.5 billion 6d®% , compared to 2012 due primarily to loweesah other tireelated businesses of $665 million, primaril
North America due to a decrease in the price atanwe of thirc-party sales of chemical products, unfavorable graiurrency translation of $354 million, primarily Latin
America and Asia Pacific, lower price and produdx wf $206 million, primarily in North America anBMEA, and lower tire volume of $166 million, priniigrin EMEA.
Consumer and commercial net sales in 2013 were9diilion and $4.1 billion, respectively. Consunzerd commercial net sales in 20d2re $11.4 billion and $4.2 billic
respectively.

The following table presents our tire unit salestf@ 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.¢ (1.9%
Total 111.¢ 114.¢ (2.%

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 162.8 164.C (1.1%

The decrease in worldwide tire unit sales of 1.Wioni units, or 1.1% , compared to 2012 , inclugedecrease of 2.5 million replacement units, 0@, -due primarily to
decrease in the consumer replacement business EAEAM a result of economic weakness and increasegetition in early 2013 and decreased sales ofGmuodyear brar
products in North America. OE tire volume increa8e@imillion units, or 1.4% , on higher industrylmmes. Consumer and commercial unit sales in 20r& &47.5 millioranc
12.7 million , respectively. Consumer and comménaiét sales in 2012 were 149.2 million and 12.8iom, respectively.

Cost of Goods Sold

Cost of goods sold (“CGS”) was $15.4 billion in 301decreasing $1.7 billion , or 10.1% , compa®@@12 . CGS was 78.9% of sales in 2013 compar&d.®9of sales il
2012 . CGS in 2013 decreased due to lower raw rabtarsts of $985 million, lower costs in otheetielated businesses of $641 million, primarily ttuéower thirdparty sale
of chemical products in North America, favorableefgn currency translation of $245 million, printgiin Latin America, and lower tire volume of $168llion. These decreas
were partially offset by increased conversion cast$167 million and product mirelated manufacturing cost increases of $115 mill@onversion costs were negati
impacted by higher undedbsorbed fixed overhead costs of approximately fi8lfon due to lower production volume and inflatary cost increases. CGS in 2013 inclt
pension expense of $222 million, compared to $2#ltomin 2012, primarily related to North America.

CGS in 2013 included charges for accelerated digi@t and asset write-offs of $23 million ($17 koih aftertax) related to the plan to close one of our magtufing facilities
in Amiens, France, compared to $21 million ($16lionil aftertax) in the 2012 period, primarily related to thescrre of our Dalian, China manufacturing facili§GS in 201
also included $9 million ($6 million after-tax) settlement charges related to a U.K. pension plenimpact of a strike in South Africa of $6 miti¢$6 million aftertax), anc
$4 million ($4 million aftertax) in charges related to repairs for 2011 torndaimage at our manufacturing facility in FayetieyiNorth Carolina. CGS in 2013 also inclu
savings from rationalization plans of $32 million.
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Selling, Administrative and General Expense

Selling, administrative and general expense (“SA&dy $2.8 billion in 2013 , increasing $40 millipar 1.5% , compared to 2015AG was 14.1% of sales in 2013, comp
to 12.9% in 2012. The increase in SAG was due gbédii incentive compensation costs of $82 milliaimprily driven by improved operating performaneed higher overe
inflation, including wages and benefits, primaiiyEMEA and Latin America, partially offset by faable foreign currency translation of $46 millidAG in 2013 and 20:
included pension expense of $63 million and $62ioni] respectively, primarily related to North Ane. SAG in 2013 also included savings from ratimagion plans of $3
million.

Rationalizations

To maintain global competitiveness, we have impleiee rationalization actions over the past sewgats to reduce excess and hagist manufacturing capacity and to rec
selling, administrative and general expenses thraagsociate headcount reductions. We recordedatienalization charges of $58 million in 2013 ($4lllion aftertax).
Rationalization actions initiated in 20t®nsisted primarily of manufacturing headcount otidns related to EMEA's plans to improve efficigrand reduce manufacturi
capacity in certain Western European countriesddition, Asia Pacific also initiated plans priniarelating to SAG headcount reductions and thewle of retail facilities i
Australia and New Zealand.

We recorded net rationalization charges of $17%ianilin 2012 ($141 million after-tax ). Rationaltian actions initiated in 201@rimarily related to headcount reduction
EMEA, primarily related to the closure of one of dumiens, France manufacturing facilities, and iorfd America.

Upon completion of the 2013 plans, we estimateahatial segment operating income will improve bgragimately $35 million ($19 million CGS and $16liioin SAG).

The savings realized in 2013 for the 2012 and ppians totaled $70 million ($32 million CGS and $88lion SAG). In addition, we expect annualizedisgs of approximate
$75 million following closure of one of our Amierfstance manufacturing facilities and exiting the EAifarm tire business.

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

Interest Expense

Interest expense was $392 million in 2013 , indrea$ 35 million from $357 million in 2012The increase relates primarily to higher averdefg balances of $6,330 million
2013 compared to $5,606 million in 204@d an increase in average interest rates to 611 2%13 compared to 6.14% in 2012. In addition reerded $13 million of expense
2012 to correct capitalized interest recorded iargreriods.

Other Expense

Other Expense in 2013 was $97 million , decrea$#ymillion from $139 million in 2012 Net foreign currency exchange losses in 2013ided a net loss of $115 million (¢
million aftertax) resulting from the devaluation of the Veneaudbolivar fuerte against the U.S. dollar. Effeetkebruary 13, 2013, Venezuela's official exchamage change
from 4.3 to 6.3 bolivares fuertes to the U.S. ddlta substantially all goods. For further discessbn Venezuela, refer to "ltem 2. Management'swision and Analysis
Financial Condition and Results of Operationd iguidity and Capital Resources." Financing feesen®56 million in 2013 compared to $156 million2012. Financing fees {
2012 included $86 million ($86 million aftéax) in financing fees related to the redemptio$@$0 million in aggregate principal amount of outstanding 10.5% senior nc
due 2016. Also included in 2012 was a charge ofri24bn ($24 million aftertax) for debt issuance costs, primarily relateth®mamendment and restatement of our U.S. s
lien term loan facility.

Royalty income in 2013 was $51 million, compareddgalty income of $38 million in 2012. Royalty mmme in 2013 included ortéme royalties of $11 million related to ¢
chemical operations.

Net gains on asset sales were $8 million ($7 nnilifte-tax) in 2013 compared to net gains of $25 mil{A0 million aftertax) in 2012. Net gains on asset sales in 2013
primarily to the transfer of property in Dalian, i@& to the Chinese government and the sale of pgopeNorth America. Net gains on asset salesGh2included gains on t
sale of property in North America, the sale of aonity interest in a retail business in EMEA and #ale of certain assets related to our bias tisthbss in Latin America.

Other Expense also included interest income of @illlon earned on favorable tax judgments in Latin Ametiat will be utilized against future indirect tarbilities, an
charges relating to labor claims in EMEA of $6 ioifl ($6 million after-tax) in 2013 compared to ajes of $25 million ($25 million after-tax) in 2012.
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For further information, refer to the Note to thenSolidated Financial Statements No. 4, Other Expen
Income Taxes

Tax expense in 2013 was $ 138 million on incometeefncome taxes of $ 813 million . For 2012 , éxpense was $ 203 million on income before incoaxes 0f$44(
million . The difference between our effective tax rate tredU.S. statutory rate was primarily due to auritig to maintain a full valuation allowance agaiosr Federal ar
state and certain foreign deferred tax assetstanddjustments discussed below.

Income tax expense in 2013 included discrete nebémefits of $43 million ( $37 million after mirity) due primarily to a $33 milliotenefit from special enterprise zone
incentives in Poland and a $13 million benefit teddiato changes in enacted tax laws. Income taxresepm 2012 included discrete net tax charges 18 sillion ($17 millior
after minority) due primarily to increased tax mess for prior years.

At December 31, 2013, our valuation allowance onlb$. and foreign deferred tax assets was $2,4h@mand $568 million , respectively.

Since 2002, Goodyear has maintained a full valnagitowance on its U.S. net deferred tax assetiposiEach reporting period we assess the availpbditive and negati
evidence to estimate if sufficient future taxabiedme will be generated to utilize the existingediefd tax assets. A significant piece of objectiegative evidence that
evaluate is the cumulative losses incurred in reperiods. Through 2012 our history of U.S. opaigtbsses limited the weight we apply to other satiye evidence such as
projections for future profitability. Before we wduchange our judgment on the need for a full védumaallowance a sustained period of operatingitaioiity is requirec
Considering the duration and magnitude of our dgfrating losses it is our judgment that we haveyabachieved profitability of a duration and migde sufficient to relea:
our valuation allowance against our deferred t@etss

Our conclusion to maintain a full valuation allowearon our U.S. deferred tax assets is made desgiat positive evidence. For 2013, we deliverédla/ear of U.S. earning
driven by North America's operating results. Algor recent fourrear master labor contract with the USW gives esathility to freeze our hourly U.S. pension pland eeplac
them with a defined contribution plan at any timeidg the contract term once those plans are fullgled. Our recent actions to fully fund our U.8ngion plans will redu
future earnings volatility thus enabling us to maceurately forecast and deliver sustained prdétahS. operating results. Our profitable 2013 ltsqurovide us the opportun
to apply greater significance to our forecastsunassessment of the need to retain a valuatiowafice. If we achieve another full year of sigrifitU.S. earnings in 2014 ¢
forecasts for 2015 and beyond show continued ptafity, we may have sufficient evidence to relea@r a significant portion of our valuation allance on our U.S. defern
tax assets during 2014. We believe it is reasonpiigible that this positive evidence will be aafalié. We measure deferred tax assets and liabiliseng the enacted tax le
that apply in the years that we anticipate our mlefetax assets and liabilities will be recoveregaid. New U.S. corporate income tax laws enaptéat to a release of o
valuation allowance could materially impact theueabf our deferred tax assets and would be coresidarour assessment of the need for a valuatiowanhce.

Our losses in various foreign taxing jurisdictiangecent periods represented sufficient negativdesmce to require us to maintain a full valuatallowance against certain
our net deferred tax assets. However, it is reddpmessible that sufficient positive evidence rieeg to release all, or a portion, of certain vétuaallowances will exist durir
2014. This may result in a reduction of the vahragllowance and one time tax benefit of up to $@on ( $45 million net of minority interest).

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

Minority Shareholders’ Net Income

Minority shareholders’ net income was $46 million2013 , compared to $25 million in 201Zhe increase was due to higher earnings in batljoint venture in Europe and
a less than wholly owned Polish subsidiary, drikgrspecial enterprise zone tax incentives recogriz€013.

2012 Compared to 2011

For the year ended December 31, 2012, Goodyeaincete was $212 million, compared to net income®43 million in 2011. For the year ended Decemler2®12
Goodyear net income available to common sharet®las $183 million, or $0.74 per share, reflec29 million of preferred stock dividends, compatedGoodyear ni
income available to common shareholders of $32liomjlor $1.26 per share, reflecting $22 millionpoéferred stock dividends, in 2011.
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Net Sales

Net sales in 2012 of $21.0 billion decreased $1li®H, or 7.8%, compared to 2011 due primarilyldaver tire volume of $1,639 million, unfavorableéin currency translatit
of $766 million, primarily in EMEA, and $489 millioin lower sales in other tineslated businesses, primarily due to lower saleshefnical products in North America. Th
decreases were partially offset by improved prive jproduct mix of $1,223 million. Consumer and caeneral net sales in 2012 were $11.4 billion an@$illion, respectively
Consumer and commercial net sales in 2011 werd $iion and $4.6 billion, respectively.

The following table presents our tire unit salestfe periods indicated:

Year Ended December 31,

(In millions of tires) 2012 2011 % Change

Replacement Units

North America (U.S. and Canada) 44.t 50.C (11.0%

International 69.¢ 82.2 (15.0%
Total 114.¢ 132.2 (13.5%

OE Units

North America (U.S. and Canada) 18.1 16.C 12.¢%

International 31t 32.¢ (2.9%
Total 49.€ 48.¢ 2.4%

Goodyear worldwide tire units 164.C 180.¢ (9.2%

The decrease in worldwide tire unit sales of 16iian units, or 9.2%, compared to 2011, includedexrease of 17.8 million replacement units, o6%3.due primarily to
decrease in the consumer replacement business BAEAS a result of economic weakness and uncertéintile region and increased competition, and imttNé&merica
primarily due to lower industry demand and decrdasses of lower end consumer products, partidfiyed by an increase of 1.2 million OE units, 049, primarily in Nortl
America. North America OE tire volume increased @ilion units, or 12.8%, primarily in our consumieusiness. Consumer and commercial unit sales 12 ere 149.
million and 12.8 million, respectively. Consumedarommercial unit sales in 2011 were 163.6 miltod 14.8 million, respectively.

Cost of Goods Sold

CGS was $17.2 billion in 2012, decreasing $1.7dui|lor 8.8%, compared to 2011. CGS was 81.8%les3a 2012 compared to 82.7% of sales in 2011. ©®GB12 decreas
due to lower tire volume of $1,344 million, favolalforeign currency translation of $620 milliondaiower costs in other tireelated businesses of $488 million, primarily do
lower sales of chemical products in North Amerigartially offset by increased conversion costs 48%million, higher raw material costs of $327 ioill, and product mix-
related manufacturing cost increases of $206 millithe higher conversion costs were caused priynayilhigher undeebsorbed fixed overhead costs of approximately
million due to lowerproduction volume, primarily in EMEA, net of cosivings of approximately $80 million from the closuwf our Union City, Tennessee manufact.
facility (“Union City”); higher pension expense &B1 million; incremental statip expenses for our new manufacturing facility waRdian, China of $21 million; a
inflationary cost increases. CGS in 2012 includedsion expense of $245 million, compared to $214amiin 2011, primarily related to North America.

CGS in 2012 included charges for accelerated digii@t and asset write-offs of $21 million ($16 loih aftertax) related to the closure of our Dalian, Chinanofacturing
facility. CGS in 2012 also included $9 million ($6illion aftertax) in settlement charges related to a United #amg pension plan, the impact of a strike in SoutticA of $€
million ($6 million after-tax), and $4 million ($#illion aftertax) in charges related to repairs for 2011 tornddmage at our manufacturing facility in FayetteyiNortt
Carolina. CGS in 2012 benefited from savings frationalization plans of $105 million.

CGS was $18.8 billion in 2011. CGS in 2011 includbdrges for accelerated depreciation and assu-wffs of $50 million ($48 million aftefax) related to the closure
Union City and $4 million ($4 million after-tax) icharges related to tornado damage at our manufagtacility in Fayetteville, North Carolina.
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Selling, Administrative and General Expense

SAG was $2.7 billion in 2012, decreasing $104 willior 3.7%, compared to 2011. SAG in 2012 was%29 sales, compared to 12.4% in 2011. The decrieaSAG wa:
primarily driven by favorable foreign currency tstation of $112 million and lower advertising expes of $36 million, which were partially offset bcreased wages a
benefits of $17 million, increased warehousing £adt$12 million and inflationary cost increasef&Gsin 2012 and 2011 included pension expense of fibifon and $5:
million, respectively, primarily related to Northrferica. SAG in 2012 benefited from savings fronoralization plans of $13 million.

Rationalizations

We recorded net rationalization charges of $17%ionilin 2012 ($141 million aftetax). Rationalization actions initiated in 2012 sisted primarily of headcount reduction
EMEA, primarily related to the closure of one of @miens, France manufacturing facilities, and iorfk America.

We recorded net rationalization charges of $103ianilin 2011 ($95 million aftetax). Rationalization actions initiated in 2011npairily related to headcount reduction:
EMEA and Asia Pacific and actions in connectiorhvite relocation of our manufacturing facility iralzan, China to Pulandian, China.

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

Interest Expense

Interest expense was $357 million in 2012, increa$27 million from $330 million in 2011. The inage relates primarily to higher average debt bakot $5,606 million i
2012 compared to $5,411 million in 2011 and andase in average interest rates to 6.14% in 2012 &Ad0% in 2011. In addition, we recorded $13 wnillof expense in 20.
to correct capitalized interest recorded in prierqds.

Other Expense

Other Expense in 2012 was $139 million, increasi6§ million from $73 million in 2011. Financing fe& 2012 of $156 million included a charge of $8iflion ($86 million
aftertax) related to the redemption of $650 million ggeegate principal amount of our outstanding 10s&¥ior notes due 2016, of which $59 million reldi®d cash premiu
paid on the redemption and $27 million relatechi write-off of deferred financing fees and unarzer discount. Also included was a charge of $2iani($24 million after-
tax), primarily related to the amendment and restant of our U.S. second lien term loan facilitinafcing fees in 2011 of $89 million included $58lion ($53 million after-
tax) related to the redemption of $350 million aggate principal amount of our outstanding 10.5%oserotes due 2016, of which $37 million relatecatoash premium paid
the redemption and $16 million related to the wotkof deferred financing fees and unamortizeddist.

Net gains on asset sales were $25 million ($20anilafte-tax) in 2012 compared to net gains on asset sdl&46 million ($8 million aftertax) in 2011. Net gains in 20
related primarily to the sale of property in NoAmerica, the sale of a minority interest in a febaisiness in EMEA and the sale of certain assdtdad to our bias truck t
business in Latin America. Net gains in 2011 relgggmarily to the sale of land in Malaysia and #iade of the farm tire business in Latin America.

The 2012 period also included a charge of $25 onill$25 million aftertax) related to certain labor claims related torevjpusly closed facility in EMEA. The 2011 per
included charges of $13 million for an asbestoswst@djustment related to prior periods and $%ianilfor an insurance deductible related to flo@sindge to our manufacturi
facility in Thailand.

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

Tax expense in 2012 was $203 million on income feeflocome taxes of $440 million. For 2011, tax exggewas $201 million on income before income tafe®618 million
The difference between our effective tax rate dmdU.S. statutory rate was primarily due to ourtioming to maintain a full valuation allowance aggtiour Federal and st
and certain foreign deferred tax assets and thestdgnts discussed below.

Income tax expense in 2012 included discrete metharges of $19 million ($17 million after mingfitdue primarily to increased tax reserves forpyears. Income tax expel
in 2011 included net tax benefits of $36 milliod2smillion after minority). The 2011 net tax beneficluded a $64 million benefit from the releasewaluation allowance «
our Canadian operations, which was released asult of cumulatively profitable operations in theop three years and projected future income sigfficto
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fully realize the deferred tax assets, and a $2Homicharge related to the settlement of prior yaars and to increased tax reserves as a resuigaftive tax court rulings ir
foreign jurisdiction.

For further information, refer to the Note to thenSolidated Financial Statements No. 5, Income Jaxe
Minority Shareholders’ Net Income

Minority shareholders’ net income was $25 millior2i012, compared to $74 million in 2011. The desesas due primarily to lower earnings in our jei@hture in Europe.

RESULTS OF OPERATIONS — SEGMENT INFORMATION

Segment information reflects our strategic businests (“SBUs”),which are organized to meet customer requiremardsgiobal competition and are segmented on a rel
basis.

Results of operations are measured based on esttsalinaffiliated customers and segment operatt@me. Each segment exports tires to other segmehe financial resul
of each segment exclude sales of tires exportethter segments, but include operating income deffiram such transactions. Segment operating indernemputed as follow
Net Sales less CGS (excluding asset -off and accelerated depreciation charges) and SAcuding certain allocated corporate administ@taxpenses). Segment opere
income also includes certain royalties and equitgarnings of most affiliates. Segment operatirggnme does not include net rationalization chargesd(ts), asset sales ¢
certain other items.

Total segment operating income was $1,580 millio2013 , $1,248 million in 2012 and $1,368 million2011. Total segment operating margin (segment operatiogme
divided by segment sales) in 2013 was 8.1% , coeaptar5.9% in 2012 and 6.0% in 2011 .

Management believes that total segment operatoanie is useful because it represents the aggreglaie of income created by our SBUs and exclu@esstnot directly relate
to the SBUs for performance evaluation purposesalT®egment operating income is the sum of theviddal SBUs’ segment operating income. Refer to the Note ti
Consolidated Financial Statements No. 7, Businegsn®nts, for further information and for a recdatibn of total segment operating income to Incdrafore Income Taxes.

North America

Year Ended December 31,

(In millions) 2013 2012 2011
Tire Units 61.7 62.€ 66.C
Net Sales $ 8,68¢ § 9,666 $ 9,85¢
Operating Income 691 514 27€
Operating Margin 8.C% 5.2% 2.8%

2013 Compared to 2012

North America unit sales i2013 decreased 0.9 million units, or 1.5% , to @dilfion units. The decrease was due to a redudtioeplacement tire volume of 1.5 milliamits
or 3.3% , primarily in our consumer business, ifley decreased sales of nGoodyear brand products. Although replacement vekimleclined in 2013, fourth qual
replacement tire volume increased by 1.0%. OBE/titame increased 0.6 million units, or 3.0% .

Net sales ir2013 were $8,684 million , decreasing $982 millj@r 10.2% , compared to $9,666 million in 201heTecrease was due primarily to lower sales irother tire-
related businesses of $609 million, driven by aidedn the price and volume of thihrty sales of chemical products. In addition, seés decreased due to lower price
product mix of $259 million, driven by the impadtlower raw material costs on pricing, lower tirelwme of $98 million and unfavorable foreign cugriranslation of $1
million.

Operating income in 2013 was $691 million , incihe@$$177 million , or 34.4%, from $514 million ir022. The increase in operating income was due prigngoila decline i
raw material costs of $483 million, which more thaffset the effect of lower price and product mh&&@50 million. Improvements in operating incomeraveartially offset b
higher conversion costs of $23 million, increasatigportation costs of $18 million and decreasedviolume of $13 million. Higher conversion costsrevdue primarily to $¢
million of increased under-absorbed overhead nesuitom changes in production volumes, dime charges of $27 million associated with the 8W Contract and inflatio
partially offset by lower profit sharing of $50 tivin and
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lower pension costs of $36 million. Conversion s@std SAG expenses included net savings from edization plans of $26 million and $13 million, pestively.

Operating income in 2013 excluded net rationaliratharges of $12 million and net gains on asdes s# $4 million. Operating income in 20&2cluded net rationalizatir
charges of $43 million and charges for accelerdegateciation and asset write-offs of $1 milliorrinparily related to the closure of Union City, anelt gains on asset saleshgf
million .

2012 Compared to 2011

North America unit sales in 2012 decreased 3.4anilunits, or 5.2%, to 62.6 million units. The dease was primarily related to a reduction in repi@nt tire volume «
5.5 million units, or 11.0%, primarily in our comser business, reflecting lower industry demand detteased sales of lowend consumer products. Increased OE tire vol
primarily in our consumer business, of 2.1 milliamits, or 12.8%, primarily related to improved isthy conditions, partially offset this decrease.

Net sales in 2012 were $9,666 million, decreasit@3million, or 2.0%, compared to $9,859 million2@11. Price and product mix improvement of $50Dioni was more ths
offset by decreased sales in other tgkated businesses of $354 million, primarily rethto a decrease in the price and volume of thartysales of chemical products, and Ic
sales volume of $329 million.

Operating income in 2012 was $514 million, impray$238 million from $276 million in 2011. Price aptbduct mix improved $498 million, which exceedad material co:
increases of $127 million. This improvement wagiply offset by increased conversion costs of $lfion, lower volume of $38 million, increased SA&pense of $7 millic
and unfavorable foreign currency translation ohdifion. Decreased profits in our other tirelated businesses of $5 million, driven by a desedn the price and volume of tt
party sales of chemical products, also negativelpacted operating income. Higher conversion costewriven by $105 million of increased un@ésorbed overhead cc
resulting from lower production volumes as wellirmsreased pension expense and inflationary costases, partially offset by $80 million in ratiozation savings, primari
due to the closure of Union City in July 2011. S&%penses included savings from rationalization i3 million.

Operating income in 2012 excluded net rationalmatharges of $43 million and charges for accederadepreciation and asset writfis of $1 million, primarily related to tl
closure of Union City, and net gains on asset saleb9 million. Operating income in 2011 excludeet mationalization charges of $72 million and clesrdor accelerat:
depreciation and asset write-offs of $43 millioriparily related to the closure of Union City, amet losses on asset sales of $2 million.

Europe, Middle East and Africa

Year Ended December 31,

(In millions) 2013 2012 2011
Tire Units 60.¢ 62.7 74
Net Sales $ 6,567 $ 6,88¢ $ 8,04(
Operating Income 29¢ 257 627
Operating Margin 4.5% 3. 7% 7.8%

2013 Compared to 2012

Europe, Middle East and Africa unit sales in 20&8rdased 1.9 million units, or 3.1% , to 60.8 milliunits. Replacement tire volume decreased 2.omilinits, or 4.9%
primarily in the consumer business, due to econamgigkness and uncertainty in the region, which stbvetail demand, aggressive competition and higfetinventory leve
following weak dealer seasonal tire sales in 20# decline in replacement volumes relates to itsé duarter of 2013, as unit volume has experidmo@dest growth
subsequent quarters. OE tire volume increased flli8munits, or 2.0% , due to continued stabilipatof industry volumes, at a low level, across EMituring 2013.

Net sales ir2013 were $6,567 million , decreasing $317 milljiar 4.6% , compared to $6,884 million in 2011%et sales decreased due primarily to lower toleime of $18
million, unfavorable price and product mix of $12#8lion, driven by the impact of lower raw mater@sts on pricing, and lower sales in our otherréfated businesses of §
million, primarily in our retail operations. Thedecreases were partially offset by favorable far@igrrency translation of $33 million.

Operating income in 2013 was $298 million , incheg$46 million , or 18.3% , compared to $252 roiflin 2012. Operating income increased due primarily to didedn raw
material costs of $322 million, which more thansetfthe effect of lower price and product mix ofl$2nillion. Operating income also benefited frorvés SAG expenses
$18 million, driven by lower advertising and maikgtcosts, partially offset by higher incentive qmensation costs driven by improved operating petéorce. These increa
were partially offset by lower tire volume of $35llion, higher conversion costs of $25 million, parily due
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to wage inflation, and lower income from our otliee-related businesses of $21 million, primarily in oetail operations. Conversion costs and SAG exgengluded n
savings from rationalization plans of $6 millionda®8 million, respectively. Raw material costs @12 included a $29 million charge for a contractlaigation under an offtal
agreement.

Operating income in 2013 excluded net rationalatiharges of $26 million and charges for acceddrdepreciation and asset write-offs of $23 milligmimarily related to tr
closure of one of our Amiens, France manufactufagities, charges of $6 million related to lattaims with respect to a previously closed facilapd a net gain on asset s
of $1 million . Operating income in 2012 excludest rationalization charges of $100 millioprimarily related to the exit of our farm tirediess in EMEA and closure of ¢
of our Amiens, France manufacturing facilities, ferge of $25 million related to labor claims witsspect to a previously closed facility, and nehgain asset sales $8
million .

The exit of our farm tire business in EMEA and al@sof one of our Amiens, France manufacturinglifees are expected to improve EMEA operating inedoy approximate
$75 million annually following the closure, with\dags of approximately $40 million in 2014. We hasx@mpleted the consultation process, ceased truption and will clos
the facility in the first quarter of 2014. We expezfinalize decisions regarding the timing of @xit from the remainder of the farm tire businesEMEA during 2014.

EMEA'’s results are highly dependent upon Germarhickvaccounted for approximately 36% and 37% of B¥Enet sales in 2013 and 2012, respectively. Acogigi result
of operations in Germany are expected to contind&ve a significant impact on EMEA’s future perfiance.

2012 Compared to 2011

Europe, Middle East and Africa unit sales in 20&2rdased 11.6 million units, or 15.6%, to 62.7ionllunits. Replacement tire volume decreased 1@l®munits, or 18.3%
primarily in the consumer business, due to econamgigkness and uncertainty in the region, which stbvetail demand, aggressive competition and higfetinventory leve
following weak dealer seasonal tire sales. OEvaiime decreased 1.2 million units, or 6.7%, duearily to economic weakness and uncertainty inréggon which led t
decreased industry demand in both our consumec@mdhercial businesses.

Net sales in 2012 were $6,884 million, decreasihg®6 million, or 14.4%, compared to $8,040 milliar2011. Net sales decreased due primarily to idine volume of $1,1E
million and unfavorable foreign currency translatiaf $507 million. These decreases were partidfiyed by improved price and product mix of $499lioil.

Operating income in 2012 was $252 million, decregs$375 million, or 59.8%, compared to $627 million2011. Operating income decreased due primaoilyighe
conversion costs of $267 million, lower tire volum&$225 million and unfavorable foreign currencgrislation of $15 million. The overall decrease \wastially offset b
improved price and product mix of $303 million, whiexceeded higher raw material costs of $168anillConversion costs increased due primarily thérigindermbsorbe
fixed overhead costs of $194 million due to lowssduction volume, production inefficiencies andestinflationary cost increases. Conversion costsS#G expenses includ
savings from rationalization plans of $3 millionda®9 million, respectively. Operating income in 2Clso included a $29 million charge for a contratbbligation under ¢
offtake agreement for tires.

Operating income in 2012 excluded net rationalaratharges of $100 million, primarily related te thxit of our farm tire business in EMEA and clesaf one of our Amien
France manufacturing facilities, charges of $25ionilrelated to certain labor claims with respextat previously closed facility, and net gains oseasales of $9 millio
Operating income in 2011 excluded net rationaliratiharges of $15 million and net gains on asdes sd $1 million.

Latin America

Year Ended December 31,

(In millions) 2013 2012 2011
Tire Units 17.¢ 18.1 19.€
Net Sales $ 2,060 % 2,088 $ 2,472
Operating Income 28¢ 22t 231
Operating Margin 13.7% 10.7% 9.2%

2013 Compared to 2012

Latin America unit sales in 2013 decreased 0.2ionillinits, or 0.9% , to 17.9 million units. Repla@nt tire volume increased 0.6 million units, d®%., due primarily t
increased industry volumes. Replacement tire volum2912 included 0.4 million
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units from our bias truck tire business in cer@duntries, which was sold in May 2012. OE tire woéudecreased 0.8 million units, or 11.8%&flecting our selective fitme
strategy in the consumer OE business.

Net sales ir2013 were $2,063 million , decreasing $22 millioor,1.1% , from $2,085 million in 2012Net sales decreased primarily due to unfavorédseign currenc
translation of $270 million, mainly in Brazil ande¥ezuela, $60 million related to the sale of thees Iiuck tire business in certain countries in K@¢2, and lower tire volume
$9 million. These decreases were partially offgeintproved price and product mix of $284 millionciuding a favorable shift from OE to replacemenidoicts, and higher sa
in other tire-related businesses of $33 million.

Operating income in 2013 was $283 million , inciegsb60 million , or 26.9% , from $223 million irM22. Operating income increased due primarily to imprbprice an
product mix of $224 million and lower raw materaists of $36 million. These increases were paytifset by higher conversion costs of $104 millibigher SAG expenses
$48 million, unfavorable foreign currency trangatiof $42 million and lower tire volume of $2 milii. Conversion costs were negatively impacted lyalvinflation, includin
wages and benefits, partially offset by lower uralesorbed fixed overhead costs of $9 million duligher production volume. The increase in SAG egpers due primarily
overall inflation, including wages and benefits amarehousing costs. Additionally, we increased dikieg and marketing activities to support newduret introductions i
2013. SAG expenses included savings from ratioatdia plans of $13 million.

In 2013, on a consolidated basis, we recorded aemafit of $15 million ($10 million aftetax), which included $5 million in Latin Americasegment operating income, ear
on favorable tax judgments that will be utilizedangt future indirect tax liabilities.

Operating income in 2013 excluded net rationalaratharges of $4 million and net gains on assesgafl$1 million. In addition, a first quarter 2013 foreign currgmxchang
loss of $115 million related to the devaluatiortié Venezuelan bolivar fuerte is excluded from i@merica and total company segment operating ircon2013. Operatir
income in 2012 excluded net rationalization chaafek6 million and net gains on asset sales of $iom .

Latin America’s results are highly dependent upeaz, which accounted for 53% and 51% of Latin Aio&'s net sales in 2013 and 201&spectively. Goodyear VenezL
also contributed a significant portion of Latin Area’s sales and operating income in 2013 and 20i2tin America's results in the first quarter @f13 were negative
impacted by the February 2013 devaluation of theeZeelan bolivar fuerte against the U.S. dollare Tontinuing economic uncertainty and current labegotiations i
Venezuela may adversely impact Latin America's groperating income in future periods. For furtilformation see “ltem 1A. Risk Factors” and “ltédmManagemens’
Discussion and Analysis of Financial Condition &ebults of Operations — Liquidity and Capital Reses — Overview.”

In 2014, costs associated with the expansion ofobreir Brazilian manufacturing facilities are egfes to negatively impact Latin America's segmeg#rating income by $:
million to $25 million as compared to 2013.

2012 Compared to 2011

Latin America unit sales in 2012 decreased 1.7anilunits, or 8.4%, to 18.1 million units. Repla@ntire volume decreased 1.2 million units, of8.&nd OE tire volurr
decreased 0.5 million units, or 7.4%, driven priilgesy increased competition and lower industryurak. Approximately 0.4 million and 0.1 million dfd total unit decline wi
attributable to the May 2012 sale of our bias triilckbusiness in certain countries and the Al R divestiture of our farm tire business, respetyi

Net sales in 2012 were $2,085 million, decreasi887$million, or 15.7%, from $2,472 million in 201MNet sales decreased due primarily to unfavorateidn currenc
translation of $194 million, mainly in Brazil, lowére volume of $174 million, lower sales by otliee-related businesses of $101 million, the sale obibs truck tire busine
of $70 million, and the divestiture of the farnetbusiness of $33 million. These decreases wetilbaoffset by improved price and product mix$#85 million.

Operating income in 2012 was $223 million, decreg4§i8 million, or 3.5%, from $231 million in 201Mperating income decreased due primarily to higleeversion costs
$59 million, lower tire volume of $38 million, high SAG expenses of $16 million, lower operatingome from other tirgelated businesses of $9 million, unfavorable fm
currency translation of $6 million and the divagtt of the farm tire business of $3 million. Thelsereases were partially offset by improved pricé product mix of $17
million, which more than offset increased raw miaterosts of $54 million, and higher operating im@from intersegment sales of $5 million. The higtenversion costs we
primarily driven by increased wages and benefitxasnd higher undeabsorbed fixed overhead costs of $12 million ondoproduction volume. Conversion costs inclt
savings from rationalization plans of $8 milliorh& increase in SAG expenses was primarily driverinbyeased wages and benefits of $12 million amythdri warehousir
expense.

Operating income in 2012 excluded net rationakiratharges of $6 million and net gains on assessaf $4 million. Operating income in 2011 excluded gains on asset s&
of $4 million.
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Asia Pacific

Year Ended December 31,
(In millions) 2013 2012 2011
Tire Units 21.¢ 20.€ 20.
Net Sales $ 2,22¢  $ 2351 $ 2,39¢
Operating Income 30¢ 25¢ 234
Operating Margin 13.8% 11.(% 9.8%

2013 Compared to 2012

Asia Pacific unit sales in 2013 increased 1.3 onillunits, or 6.3% , to 21.9 million units. Repla@mtire volume increased 0.7 million units, or%.2and OE tire volun
increased 0.6 million units, or 6.4% he increase in unit volume throughout much efriégion, including recovery from the Thailand flowg which negatively impacted 2C
volume, was partially offset by declines in consur@ume in Australia as a result of a continuedkveconomic environment.

Net sales ir2013 were $2,226 million , decreasing $131 milljar 5.6% , from $2,357 million in 2012Net sales decreased due to unfavorable pricgmaoaiict mix of $10
million, driven primarily by the impact of lowerwamaterial costs on pricing, unfavorable foreignrency translation of $102 million, primarily drinéy the depreciation of t
Australian dollar and Indian rupee, and lower salesther tirerelated businesses of $46 million, primarily in oetail operations. These decreases were partifiet by highe
volume of $126 million.

Operating income in 2013 was $308 million , incheg$49 million , or 18.9% , from $259 million iM22. Operating income increased due primarily to lovesv material cos
of $144 million, which more than offset the effe¢iower price and product mix of $82 million, longartup expenses related to our new manufacturing faailiChina of $3
million and higher volume of $26 million. These lieases were partially offset by unfavorable foraigrrency translation of $27 million, higher corsien costs of $15 millio
higher SAG expenses of $10 million, due primandyiricreased incentive compensation costs, primdrilsen by improved operating performance, costsufgport sales grow
in China, lower income from other tirelated businesses of $8 million, primarily in oetail operations, and higher indirect tax surchargf $6 million. SAG expenses inclu
savings from 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, eltto insurance recoveries for the fol
quarter 2011 flood in Thailand. In 2012, on a cdidsted basis, we recorded an $18 million net bie®15 million aftertax), which included $9 million in Asia Pacific, ltic
insurance recoveries exceeding incurred expenskmsinprofits on sales.

Operating income in 2013 excluded net rationak@atiharges of $16 million, primarily in Australid net gains on asset sales of $2 million. Opegaticome in 2012xcluder
net rationalization charges of $26 million and dearfor accelerated depreciation and asset wffseof $19 million, which primarily related to theosure of our Dalian, Chil
manufacturing facility, and net gains on assetssafe1 million.

Asia Pacific’s results are highly dependent uporstAalia, which accounted for approximately 40% &dd6 of Asia Pacific's net sales in 2013 and 2Q12spectively
Accordingly, results of operations in Australia aspected to continue to have a significant impacfsia Pacific's future performance.

In 2014, decreases in stat-expenses at our new manufacturing facility ilaRdian, China are anticipated to improve Asia fR@gioperating income by $15 million to §
million compared to 2013.

2012 Compared to 2011

Asia Pacific unit sales in 2012 increased 0.1 oillunits, or 0.3%, to 20.6 million units. OE tirelume increased by 0.8 million units, or 9.8%, @iily in the consumi
business while replacement tire volume decrease@ bynillion units, or 5.9%. Increases in OE ti@ume were primarily driven by growth in the con®rrbusiness in Chil
and India, which more than offset declines in reptaent tire volume driven primarily by a weakenéryironment in Australia and slowing economic ctinds, primarily ir
India.

Net sales in 2012 were $2,357 million, decreasidg fillion, or 1.6%, from $2,396 million in 2011ue primarily to unfavorable foreign currency tratigln of $55 millior
driven by depreciation of the Indian rupee and logaes in othetire related businesses of $39 million. Improveidgoand product mix of $39 million and higher volenof $1¢
million partially offset the decreases.
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Operating income in 2012 was $259 million, incregs25 million, or 10.7%, from $234 million in 201due primarily to improved price and product mh&d5 million, lowe
raw material costs of $22 million, the timing otognition of flood related losses in 2011 and eebveries from insurance in 2012 of $21 milliorgh@r equity income from
Japanese joint venture of $15 million and highdum® of $6 million. These increases were partiaffset by higher conversion costs of $23 million, iacrease in starg
expenses for our new manufacturing facility in Pdian, China of approximately $21 million, highehG costs of $19 million, primarily to support salgowth in Chine
unfavorable foreign currency translation of $1 il and lower income from other-tire related besises of $10 million, primarily related to retai toperations.

Restoration of our facility in Thailand, which welesed following severe flooding in the fourth gigarof 2011, was substantially completed in thedtiuarter of 2012. In 201
insurance recoveries exceeded costs and lossaseidcwhich increased Asia Pacific's operating imedy $9 million. Asia Pacific's operating inconme2011 was negative
impacted by $12 million due to reduced volume armxt@ased conversion costs. As a result of the grofrthe recognition of costs and losses and mlasurance recoverit
segment operating income improved by $21 millio2@12 as compared to 2011. In 2012, on a consetida&sis, we recognized a net benefit of $18 mil{§l5 million after-
tax) due to insurance recoveries exceeding costdamses incurred. In 2011, our consolidated reaflbperations were negatively affected by appnaxely $21 million ($1
million after-tax). As a result of the timing ofeliecognition of costs and losses and relatedanserrecoveries, consolidated pag-income improved by $39 million in 2012
compared to 2011.

Operating income in 2012 excluded net rationalmatharges of $26 million and charges for accederdepreciation and asset writéfs of $19 million, which primarily relate
to the closure of our Dalian, China manufacturiaglity, and net gains on asset sales of $1 miilin2012.

Operating income in 2011 excluded net rationak@atharges of $16 million and charges for accederdepreciation and asset writéfs of $7 million, primarily related to tl
closure of our Dalian, China manufacturing facijliyjd net gains on asset sales of $9 million, dimeapily to the sale of land in Malaysia.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in conftymiith generally accepted accounting principleguires management to make estimates and assumpianaffect th
amounts reported in the consolidated financiabstents and related notes to the financial statemémt an ongoing basis, management reviews itna&ss, based on currer
available information. Changes in facts and cirdamses may alter such estimates and affect ouitsestioperations and financial position in futyseriods. Our critici
accounting policies relate to:

« general and product liability and other litigati

« workers’compensatiol

« recoverability of goodwil

« deferred tax asset valuation allowances and uricénzome tax positions, a
« pensions and other postretirement ben

General and Product Liability and Other LitigationWe have recorded liabilities totaling $ 305 roifii, including related legal fees expected to be irezhrfor potential produ
liability and other tort claims, including asbestdaims, at December 31, 2013. General and prddalitity and other litigation liabilities are remed based on management’
assessment that a loss arising from these mast@mlbable. If the loss can be reasonably estimatedecord the amount of the estimated loss.dfltiss is estimated withir
range and no point within the range is more prababan another, we record the minimum amount inrémge. As additional information becomes availabley potentic
liability related to these matters is assessedthadestimates are revised, if necessary. Loss saagebased upon the specific facts of each claiglass of claims and ¢
determined after review by counsel. Court rulingsooir cases or similar cases may impact our assessvhthe probability and our estimate of the Jagkich may have ¢
impact on our reported results of operations, fifrposition and liquidity. We record receivabfesinsurance recoveries related to our litigatiteims when it is probable tt
we will receive reimbursement from the insurer. Giieally, we are a defendant in numerous lawsaitsging various asbestostated personal injuries purported to result 1
alleged exposure to asbestos in certain produatsifaetured by us or present in certain of our féed. Typically, these lawsuits have been browggdinst multiple defendai
in Federal and state courts.

A significant assumption in our estimated asbebtdmlity is the period over which the liability naébe reasonably estimated. Due to the difficuliiemaking these estimat
analysis based on new data and/or changed circnoestaarising in the future may result in an inceemsthe recorded obligation in an amount that oarre reasonak
estimated, and that increase may be significanth¥iderecorded gross liabilities for both assertatiunasserted asbestos claims, inclusive of defsosts, totaling
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$145 million at December 31, 2013 . The portiotthef liability associated with unasserted asbedtims and related defense costs was $78 million .

We maintain primary insurance coverage under coeenaplace agreements, and also have excess liabiftyramce with respect to asbestos liabilities. Véend a receivab
with respect to such policies when we determiné tbeovery is probable and we can reasonably efgith@ amount of a particular recovery. This debeation is based ¢
consultation with our outside legal counsel andnigknto consideration agreements with certain @f imsurance carriers, the financial viability aledal obligations of ot
insurance carriers and other relevant factors.

As of December 31, 2013 , we recorded a receivaidged to asbestos claims of $75 million , andewpect that approximately 5086 asbestos claim related losses woul
recoverable through insurance through the periegrenl by the estimated liability. Of this amourtt1$nillion was included in Current Assets as part of Accouetgivable ¢
December 31, 2013 . The recorded receivable cansigtn amount we expect to collect under covenagrace agreements with certain primary carriers elsag an amount v
believe is probable of recovery from certain of excess coverage insurance carriers. Although \ievieehese amounts are collectible under primacy @ertain excess polic
today, future disputes with insurers could resulignificant charges to operations.

Workers’ Compensation.We had recorded liabilities, on a discounted fasi $310 million for anticipated costs relatedx&. workers’ compensation claims¢cember 3:
2013. The costs include an estimate of expected settiesron pending claims, defense costs and a poavisr claims incurred but not reported. Thesenesties are based
our assessment of potential liability using an ysialof available information with respect to pemgclaims, historical experience and current castds. The amount of ¢
ultimate liability in respect of these matters ndiffer from these estimates. We periodically, ahndeast annually, update our loss development fadbased on actuar
analyses. The liability is discounted using th&-free rate of return.

For further information on general and product ilisband other litigation, and worker€ompensation, refer to the Note to the Consolid&tieéncial Statements No.
Commitments and Contingent Liabilities.

Recoverability of Goodwill Goodwill is tested for impairment annually or mdirequently if an indicator of impairment is preseGoodwill totaled $668 milliorat
December 31, 2013 .

We have determined our reporting units to be ctaisisvith our operating segments comprised of Bitategic business units: North America, Europeldiéi East and Afric
Latin America and Asia Pacific. Goodwill is alloedtto these reporting units based on the originadhmse price allocation for acquisitions withie trarious reporting units. |
goodwill has been allocated to our Latin Amerigaomrting unit. There have been no changes to owrtieg units or in the manner in which goodwill weicated in 2013 .

We test goodwill for impairment on at least an airbasis, with the option to perform a qualitathssessment to determine whether further impairtestihg is necessary or
perform a quantitative assessment by comparindainezalue of a reporting unit to its carrying amuincluding goodwill. Under the qualitative ass@ent, an entity is n
required to calculate the fair value of a reportimgt unless the entity determines that it is mlidely than not that its fair value is less thas éarrying amount. If under t
quantitative assessment the fair value of a ragghit is less than its carrying amount, thenaim®unt of the impairment loss, if any, must be raests

After considering changes to assumptions used mnmst recent quantitative annual testing, inclgdihe capital markets environment, economic comasti tire industr
competition and trends, changes in our resultspefations, the magnitude of the excess of fairevaler the carrying amount of each reporting usitl@termined in our mc
recent quantitative annual testing, and other factwe concluded in conjunction with our July 3@12 goodwill impairment assessment that it was rlikedy than not that tr
fair value of our North America and Asia Pacifipoeting units is not less than its respective éagyalue and, therefore, did not perform a quatitie analysis.

Given the current economic conditions in Europe timedsegment operating results of our EMEA repgrtinit, we concluded that it was necessary to perfa quantitativ
analysis in connection with our July 31, 2013 goitidmpairment assessment for that reporting wiie determined the estimated fair value of our EMEporting unit using
discounted cash flow approach consistent with tethodology used in our most recent quantitativeiahtesting. The key assumptions incorporated éndiscounted cash flc
approach include a growth rate, projected segmeatating income, cost savings from announced raliizations plans and our performance improvemeant,pthanges in o
plan for capital expenditures, anticipated fundfog pensions, and a discount rate equal to ournasduongterm cost of capital. This impairment test involthe use ¢
accounting estimates and assumptions, changesiaf wbuld materially impact our financial condition operating performance if actual results diffem such estimates a
assumptions. To address this uncertainty we prdpmasitivity analyses on key estimates and assomgptOur July 31, 2013 impairment test indicatezté was no impairme
of goodwill in our EMEA reporting unit since theifaalue exceeded the carrying value. Fair valuelddave to decline over 60% for fair value to fa#low carrying value, ai
a 500 basis point increase in the discount ratddvaat indicate impairment. However, a further $igant decline
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in the growth rate in Europe or a reduced growth iia emerging markets and failure to achieve ptej savings from our profit improvement plan andfoticipated savint
related to the closure of our Amiens, France mantufang facility may have a negative effect on thie value of our EMEA reporting unit.

During the fourth quarter of 2013, we changed tate @f our annual impairment test from July 31 twidBer 31. The change was made to more closely #iig impairmer
testing date with our strategic and annual opeggtianning and forecasting process. The changedauating principle is preferable as it will aligime impairment testing
utilize the most current information available fréne annual operating plan, allow the completiothefannual impairment testing closer to the enoofannual reporting peri
and reduce the likelihood of a material changénéngupporting data prior to the yeard. We believe the change in our annual impairresting date did not delay, acceler
or avoid an impairment charge.

At October 31, 2013, after considering changesssumptions used in our most recent quantitativeuantesting for each reporting unit, including tbapital market
environment, economic conditions, tire industry petition and trends, changes in our results ofatpers, the magnitude of the excess of fair valer the carrying amount
each reporting unit as determined in our most regeantitative annual testing, and other factors,cencluded that it was more likely than not thet fair value of our Nor
America, EMEA and Asia Pacific reporting units waxt less than its respective carrying value aretefiore, did not perform a quantitative analysis.

Deferred Tax Asset Valuation Allowances and Undertiecome Tax Position: At December 31, 2013we had valuation allowances aggregating to $Bli@rbagainst all of oL
net Federal and state and certain of our foreigmeferred tax assets.

We assess both negative and positive evidence mieasuring the need for a valuation allowance. Exdesuch as operating results during the moshtekeeeyear period, i
given more weight than our expectations of futuiaitability, which are inherently uncertain anceaypically only considered when there are positiperating results in the
periods. A valuation allowance is not requiredhe éxtent that in our judgment positive evidendstexvith a magnitude and duration sufficient teufein a conclusion that it
more likely than not that our deferred tax asselishe realized. We intend to maintain valuatiofoalances against our net deferred tax assetsauffitient positive evident
exists to support the realization of such asseter@he uncertain nature of such evidence, matémencial statement charges may be incurred iiods of release or recordi
of valuation allowances.

The calculation of our tax liabilities involves dieg with uncertainties in the application of compltax regulations, including those for transfacipg. We recognize liabilitie
for anticipated tax audit issues based on our estiraf whether, and the extent to which, additicaaés will be due. If we ultimately determine tpayment of these amount:
unnecessary, we reverse the liability and recogaitzx benefit during the period in which we deteerthat the liability is no longer necessary. \i®aecognize income t
benefits to the extent that it is more likely thraot that our positions will be sustained when @rajed by the taxing authorities. We derecognizenretax benefits when ba:
on new information we determine that it is no long®re likely than not that our position will bessained. To the extent we prevail in matters foiclwHiabilities have bee
established, or determine we need to derecognizédnefits recorded in prior periods, our resultopérations and effective tax rate in a given perdodld be material
affected. An unfavorable tax settlement would regjuse of our cash, and lead to recognition of es@¢o the extent the settlement amount exceedsdest liabilities, resultin
in an increase in our effective tax rate in theqeeof resolution. To reduce our risk of an unfalgde transfer price settlement, the Company appbesistent transfer prici
policies and practices globally, supports pricinghveconomic studies and seeks advance pricingeaggrts and joint audits to the extent possibleavorfable tax settleme
would be recognized as a reduction of expensea@xtent the settlement amount is lower than rexblidbilities and, in the case of an income talesment, would result in
reduction in our effective tax rate in the periddesolution. We report interest and penaltiesteeléo uncertain income tax positions as incomesax

For additional information regarding uncertain immtax positions and valuation allowances, reféehéoNote to the Consolidated Financial Statemiots5, Income Taxes.
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Pensions and Other Postretirement Bene® We have recorded liabilities for pension and othestretirement benefits of approximately $1.9idnl and $0.4 billior
respectively, at December 31, 2013. Our recorddiliies and net periodic costs for pensions ahermpostretirement benefits are based on a nuaftsssumptions, including:

« life expectancie

e retirement rate

¢ discount rate

* long term rates of return on plan as¢

¢ inflation rates

« future compensation leve

« future health care costs, ¢

¢ maximum compangovered benefit cos

Certain of these assumptions are determined wéhasisistance of independent actuaries. Assumpionst life expectancies, retirement rates, futampensation levels a
future health care costs are based on past experamd anticipated future trends. The discount fiateur U.S. plans is based on a yield curve éetifrom a portfolio ¢
corporate bonds from issuers rated AA or higheofaBecember 31 and is reviewed annually. Our exqzetienefit payment cash flows are discounted basespot rate
developed from the yield curve. The long term @iteeturn on U.S. plan assets for plans that atdully funded is based on the compound annualiegéain of our U.S. pensii
fund over a period of 15 years or more. For U.8nglthat are fully funded, the long term rate afinreis based on estimates of future long termsrafeeturn similar to the targ
allocation of substantially all fixed income seties. Actual U.S. pension fund asset allocatiorsraviewed on a monthly basis and the pension fandbalanced to tar¢
ranges on an aseeded basis. These assumptions are reviewed nggaria revised when appropriate. Changes in omaare of them may affect the amount of our recc
liabilities and net periodic costs for these beasefDther assumptions involving demographic facsmch as retirement age, mortality and turnovereseduated periodically a
are updated to reflect our experience and expentafor the future. If the actual experience dgfeom expectations, our financial position, reswoit operations and liquidity
future periods may be affected.

The weighted average discount rate used in estigndkie total liability for our U.S. pension and ettpostretirement benefit plans was 4.51% and 4.0@éspectively,
December 31, 2013 , compared to 3.71% and 3.3@%pectively, at December 31, 2012 . The increaskeirdiscount rate at December 31, 20&3 due primarily to high
yields on highly rated corporate bonds. Interest @mluded in our U.S. net periodic pension coas %243 million in 2013 , compared to $261 millior2012 ands283 millior
in 2011 . Interest cost included in our worldwidet periodic other postretirement benefits cost $5& million in 2013 , compared to $24 million in12Dand $30 milliorin
2011 .

The following table presents the sensitivity of dlS. projected pension benefit obligation, accuatad other postretirement benefits obligation, andual expense to 1
indicated increase/decrease in key assumptions:

+/ - Change at December 31, 2013

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

Assumption:

Discount rate +/- 0.5% $330 $3

Other Postretirement Benefits:

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

Changes in general interest rates and corporateofA#etter) credit spreads impact our discount aatethereby our U.S. pension benefit obligationr ffozen and fully funde
U.S. pension plans are invested in a portfolioulfssantially all fixed income securities designedffset the impact of future discount rate movetsem liabilities for thes
plans. In addition, subsequent to December 31, 20&3ully funded our hourly U.S. pension plans ahdnged their target asset allocation to a paotfufl substantially all fixe
income securities designed to offset the impadtinire discount rate movements on liabilities fuege
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plans. If corporate (AA or better) interest ratesréase or decrease in parallel (i.e., across atllinities), the investment actions described abwoeld mitigate a substant
portion of the expected change in our U.S. pens@nefit obligation. For example, if corporate (AAbetter) interest rates increased or decreas€d300s, the actions descrik
above would mitigate approximately 90% of the expechange in our U.S. pension benefit obligation.

A significant portion of the net actuarial losslimted in AOCL of $2,806 million in our U.S. pensiptans as of December 31, 20i$3a result of the overall decline in L
discount rates over time and plan asset lossepufposes of determining our 2013 U.S. net peripditsion cost, our funded status was such thateagnized $205 millioof
the net actuarial loss in 2013 . We will recograggproximately $115 million of net actuarial losses2014, decreasing from 2013, due primarily to the usamfextende
amortization period subsequent to the freeze ofhthaly pension plans. If our future experienceassistent with our assumptions as of DecembeB13, actuarial los
recognition over the next few years will remaireatamount near that to be recognized in 204fére it begins to gradually decline. In additidrgnnual lump sum paymei
from a pension plan exceed annual service ancesttenst for that plan, accelerated recognitionebdfactuarial losses will be required through Hesgeent in total benefits cost.

The actual rate of return on our U.S. pension fwad 2.6%, 14.2% and 0.7% in 2013 , 2012 and 2G&%pectively, as compared to the expected ratel®®7, 8.50% an
8.50% in 2013, 2012 and 2011, respectively. Wethuséair value of our pension assets in the cafimriaf pension expense for all of our U.S. pengitams.

Although we experienced an increase in our U.Radist rate at the end of 2013 , a large portiothefnet actuarial loss included in AOCL of $106liarl in our worldwide
other postretirement benefit plans as of Decembef813 is a result of the overall decline in WiBcount rates over time. For purposes of detengii2013worldwide ne
periodic other postretirement benefits cost, wegaized $12 million of the net actuarial losse2@13 . We will recognize approximately $9 milliasf net actuarial losses
2014 . If our future experience is consistent witih assumptions as of December 31, 20d&uarial loss recognition over the next few geaitl remain at an amount near the
be recognized in 2014 before it begins to gradudsdigline.

The weighted average amortization period for 08.pension plans is approximately 21 years.

Net periodic pension costs are recorded in CGPaeof the cost of inventory sold during the pdyior SAG in our Consolidated Statements of Opematibased on the spec
roles (i.e., manufacturing vs. nemanufacturing) of employee groups covered by edduiopension plans. In 2013, approximately 78% 22% of net periodic pension costs
included in CGS and SAG, respectively, compare@Déh and 20%, respectively, in 2012 and 2011.

For further information on pensions and other msement benefits, refer to the Note to the Cddatéd Financial Statements No. 16, Pension, CRostretirement Benef
and Savings Plans.

LIQUIDITY AND CAPITAL RESOURCES
OVERVIEW

Our primary sources of liquidity are cash generdteth our operating and financing activities. Ouasle flows from operating activities are driven gaiity by our operatin
results and changes in our working capital requéneisand our cash flows from financing activities @ependent upon our ability to access creditlweracapital.

We continued to experience weak, but stabilizingustry conditions in developed markets in 201ghaseconomic recovery in Europe and the UnitedeStegmained tentati
At December 31, 2013, we had strong liquidity, waghproximately $5.7 billion of cash and cash edeis and unused availability under our creditlfées. Subsequent
December 31, 2013, we used approximately $1,15@mibf cash in order to fully fund our hourly U.Sension plans.

In the first quarter of 2013, we completed the sdleur $900 million 6.5% senior notes due 202Tegating net proceeds of approximately $885 milkdter underwritin
discounts, commissions and offering costs. We ssbdtantially all of the net proceeds from the sékose notes to fund contributions to our frokk8. pension plans.

In September 2013, we announced a shareholdennatogram as part of our capital allocation plaat thcludes the reinstatement of a $0.05 per sinzeeterly cash dividend
our common stock. The first dividend was paid orédeber 1, 2013. Our shareholder return programiatdades a $100 million common stock repurchasg@m. We inten
to repurchase shares of common stock in open mad@sactions in order to offset new shares issueter equity compensation programs. Our capitakation plan als
provides for capital expenditures, pension fundind debt repayments, and restructuring payments.

We have now fully funded substantially all of ourSUpension plans, thereby eliminating a signifidagacy liability and effecting a significant inguement in our capit
structure. The successful execution of our pensti@iegy will improve earnings and operating césiv ind provide greater transparency to our undeglire business.
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For further information on the other strategic iatives we pursued in 2013 , see “ltem 7. Managémebiscussion and Analysis of Financial Conditiord @esults ¢
Operations — Overview.”

At December 31, 2013 , we had $2,996 million intCasd Cash Equivalents, compared to $2,281 militobecember 31, 2012n January 2014, we made contributions tc
hourly U.S. pension plans of approximately $1,15lion , including discretionary contributions opproximately $900 million . For the year ended Deber 31, 2013 net cas
provided by operating activities was $938 milliqorimarily driven by net income of $675 million, wh includes noreash depreciation and amortization of $722 millieand a
improvement in working capital of $415 million, fiafly offset by pension contributions and direatyments of $1,162 million. Net cash used by investictivities was $1,1.
million in 2013 and $1,123 million in 2012, primigridriven by capital expenditures of $1,168 million 2013 and $1,127 million in 2012. Net cash pded by financin
activities was $1,082 million in 2013, comparech&t cash used of $426 million in 2012. Financintvéies in 2013 included net proceeds of $885 imillfrom the issuance
$900 million in aggregate principal amount of 6.5éfior notes due 2021. Financing activities in 2@tRided net debt repayments of $265 million.

At December 31, 2013 and 2012 , we had $2,726anitind $2,949 million respectively, of unused availability under ourimas credit agreements. The table below proy
unused availability by our significant credit fétids as of December 31:

(In millions) 2013 2012
First lien revolving credit facility $ 1,158 % 1,23¢
European revolving credit facility 54¢€ 51¢
Chinese credit facilities — 57
Pan-European accounts receivable facility due 2015 17¢ 15€
Other domestic and international debt 373 53C
Notes payable and overdrafts 47: 44¢
$ 2,72¢ % 2,94¢

We have deposited our cash and cash equivalentsraerkd into various credit agreements and dérévabntracts with financial institutions that wensidered to be substan
and creditworthy at the time of such transactifie. seek to control our exposure to these finano#ltutions by diversifying our deposits, credigreements and derivati
contracts across multiple financial institutiong, detting deposit and counterparty credit limitsdzhon long term credit ratings and other indicatdrcredit risk such as cre
default swap spreads, and by monitoring the fir@ratrength of these financial institutions on gular basis. We also enter into master nettingeagesits with counterparti
when possible. By controlling and monitoring expesto financial institutions in this manner, weibeé that we effectively manage the risk of lose thunonperformance by
financial institution. However, we cannot providesarance that we will not experience losses olydetaaccessing our deposits or lines of credittduée nonperformance o
financial institution. Our inability to access aash deposits or make draws on our lines of credihe inability of a counterparty to fulfill itsontractual obligations to us, co
have a material adverse effect on our liquidityaficial position or results of operations in theqekin which it occurs.

We expect our 2014 cash flow needs to include abpitpenditures of approximately $900 million taGhillion. We also expect interest expense to edogfween $430 millic
and $455 million and, when and if future divideras declared, dividends on our mandatory converpibéferred stock to be $15 million and dividendsoar common stock
be $54 million. We expect to contribute approxirhat®l.3 billion to our funded U.S. and n@hS. pension plans in 2014, inclusive of our fusiarter 2014 U.S. pensi
contribution of approximately $1,150 million , whiéincluded discretionary contributions of approxieia $900 million. We intend to operate the business in a way tlavs
us to address these needs with our existing cashailable credit if they cannot be funded by ogesherated from operations.

We have commenced arbitration proceedings seekimglissolution of our global alliance with SRI, dagas and other appropriate relief. The dissolutibtihe global allianc
could require us to make a payment to acquiresSiRterests in GDTE and GDTNA, which could be dftsg payments to us in respect of the dissolutiofoodamages. We
not anticipate that the resolution of the arbitnatproceedings will have a material adverse impacour customers, results of operations or liguidite expect that any r
payment by us to SRI could be made from our casiergéed from operations, existing cash or availabdelit. Subject to those arbitration proceedir8R| also has certe
minority exit rights under the global alliance agreents that, if triggered and exercised, couldirequs to make a payment to acquire SRiiterests in GDTE and GDT}
following the determination of the fair value of BRinterests. For further information regarding global alliance with SRI, including the eventatticould trigger SR§ exi
rights, see “Item 1. Business. Description of Gaal}s Business - Global AllianceAs of the date of this filing, SRI has not providesl notice of any exit rights that h:
become exercisable.
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Our ability to service debt and operational requigats is also dependent, in part, on the abilitplof subsidiaries to make distributions of caskadous other entities in ¢
consolidated group, whether in the form of dividgnidans or otherwise. In certain countries whegeoperate, such as China, Venezuela, Argentinganth Africa, transfe
of funds into or out of such countries by way ofidénds, loans, advances or payments to téndy or affiliated suppliers are generally or pditally subject to certa
requirements, such as obtaining approval from ¢heidn government and/or currency exchange bodatdeet assets can be transferred out of the ppountaddition, certai
of our credit agreements and other debt instrunmianisthe ability of foreign subsidiaries to malestributions of cash. Thus, we would have to repiag/or amend these cre
agreements and other debt instruments in ordesedhis cash to service our consolidated debt. iecaf the inherent uncertainty of satisfactorikyeting these requirements
limitations, we do not consider the net assets wf subsidiaries, including our Chinese, Venezuekngentinian and South African subsidiaries, theg aubject to suc
requirements or limitations to be integral to dguidity or our ability to service our debt and a#onal requirements. At December 31, 2013 , agprately $768 millionof ne'
assets, including $577 million of cash and cashvedgnts, were subject to such requirements, incy@443 million of cash in Venezuela. The requieaits we must comg
with to transfer funds out of China, Argentina @alith Africa have not adversely impacted our gbiitmake transfers out of those countries.

Since Venezuela’ economy is considered to be highly inflationander U.S. generally accepted accounting principlles, U.S. dollar is the functional currency of
Venezuelan subsidiary. All gains and losses resyltiom the remeasurement of its financial statémare determined using official exchange ratesaedeported in Oth
Expense. Effective February 13, 2013, Venezueféisa exchange rate changed from 4.3 bolivarestls to each U.S. dollar to 6.3 bolivares fuettesach U.S. dollar. As
result of the devaluation, we recorded a $115 onilliemeasurement loss on bolidErominated net monetary assets and liabilitidsiditeg deferred taxes, primarily relatec
cash deposits in Venezuela. We also recorded aimeesubsidy receivable of $13 million related &stain U.S. dolladenominated payables that are expected to bedsatttae
official subsidy exchange rate of 4.3 bolivarestes per U.S. dollar applicable to certain impantghases prior to the devaluation date. A portibthe subsidy reduced cost
goods sold in periods when the related inventory sadd. We have received $2 million of the subsadgiate and will continue to periodically update assessment of our abil
to realize the benefit of the subsidy receivable.

Beginning February 13, 2013, we have used theialffiexchange rate of 6.3 bolivares fuertes to th8. Wollar to settle substantially all foreign @mecy transactions
Venezuela. If in the future we convert bolivaresrtas at a rate other than the official exchante oathe official exchange rate is revised, we mefize additional losses t|
would be recorded in the Statement of Operation®ecember 31, 2013 , we had bolivar fuefézominated monetary assets of $496 million, whifsisted primarily of $4«
million of cash, $18 million of deferred tax assatsl $17 million of accounts receivable, and bolifeertedenominated monetary liabilities of $180 millionhieh consiste
primarily of $96 million of intercompany payabléscluding $41 million of dividends, $25 million afccounts payable -trade, $24 million of long term benefits and $20ion
of short term compensation and benefits. At DecerBbe2012 , we had bolivar fuerteenominated monetary assets of $446 million, whihsisted primarily of $398 million
cash, $22 million of deferred tax assets and $1Bomiof accounts receivable, and bolivar fuedtsrnominated monetary liabilities of $202 million ialn consisted primarily
$112 million of intercompany payables, including$illion of dividends, $37 million of accounts @dfe —trade, $24 million of long term benefits, $10 naiili of short terr
compensation and benefits and $4 million of incdmees payable. All monetary assets and liabiliiese remeasured at 6.3 and 4.3 bolivares fuertéBetd).S. dollar :
December 31, 2013 and 2012 , respectively.

Goodyear Venezuela's sales were 2.2% and 1.9%rofiefsales for the twelve months ended Decemhe2(@®l3 and 2012 , respectively. Goodyear Venezsielast of gooc
sold was 2.0% and 1.6% of our cost of goods sotdtfe twelve months ended December 31, 2013 an@ 20é&spectively. Goodyear Venezuela's sales aligdoduerte-
denominated and cost of goods sold are approxiyné&%o bolivar fuerte-denominated and approximag&3996 U.S. dolladenominated. A further 10% decrease in the
bolivar fuerte to U.S. dollar exchange rate woultréase Goodyear Venezuslaales and cost of goods sold by approximatelyrs@@n and approximately $16 millio
respectively, on an annual basis, before any pateffsetting actions.

During the twelve months ended December 31, 20&8adyear Venezuela settled $66 million and $2 arillof U.S. dollardenominated intercompany payables and acc
payable — trade, respectively, through the Venezuelrrency exchange board, known as CADIVI. Fertthelve months ended December 31, 20aBproximately 28% ai
72% of those payables were settled at the offeciahange rate of 4.3 and 6.3 bolivares fuertelsetdJtS. dollar, respectively.

Through December 31, 2013, substantially all of toamsactions were subject to the approval of CADIN January 2014, the Venezuelan government amsexlithe formatic
of the National Center of Foreign Trade (CENCOEXYyaplace CADIVI. In addition, the government chegsighe auctiofbased exchange rate program, known as SICA
include certain types of transactions, includingainds and royalties. Transactions executed thr@I€AD auctions in December 2013 were at 11.36/aas fuertes to t
U.S. dollar. We do not expect the change in thénamge rate for such intercompany transactions e laamaterial impact on our financial position,utes of operations «
liquidity. We expect to continue to use the officiate of 6.3 bolivares fuertes to the U.S. doltarall transactions except dividends and royalti¥e will continue to assess
information available relative to Venezuelan exgerates and the impact on our financial positieaylts of operations and liquidity.
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At December 31, 2018ettlements pending before the currency exchangellwere approximately $177 million, of which approately $33 million are expected to be settle
4.3 bolivares fuertes to the U.S. dollar and apipnately $81 million are expected to be settled.dttlivares fuertes to the U.S. dollar. In additiat December 31, 2013,
had approximately $63 million of intercompany pagatthat we are currently uncertain of the ratefith they will be settled and may be settled tigftothe SICAD auction
At December 31, 2013$36 million of our requested settlements weredpenup to 180 days, $13 million were pending frd80 to 360 days and $128 million were pen
over one year. Amounts pending up to 180 days decimported tires and raw materials of $35 milliamounts pending from 180 to 360 days include iggbtires and ra
materials of $10 million, and amounts pending awee year include imported tires and raw materia68 million, dividends payable of $41 million,&amtercompany charg
for royalties of $22 million. Currency exchange tots in Venezuela continue to limit our ability temit funds from Venezuela.

Goodyear Venezuela contributed a significant portbLatin America’s sales and operating incom0i3 and 2012 We continue to face operational challenges ineéZerls
including inflationary cost pressures, labor relas issues, difficulties importing raw materialgl dimished goods, and government price and praditgim controls. In response
conditions in Venezuela, we continuously evaludie need to adjust prices for our products whileaieing competitive and have taken steps to addvessoperation:
challenges, including securing necessary apprdealsnport licenses and increasing the local prdidacof certain tires. Our pricing policies takédraccount factors such
fluctuations in raw material and other productiosts, market demand and adherence to governmeetgnd profit margin controls.

We believe that our liquidity position is adequsdefund our operating and investing needs and dedttrities in 2014nd to provide us with flexibility to respond tortiuel
changes in the business environment.

Cash Position
At December 31, 2013, significant concentratiohsash and cash equivalents held by our internatisubsidiaries included the following amounts:

e $696 million or 23% in Europe, Middle East anftiéa, primarily Belgium ( $418 million or 18%t December 31, 201
e $334 million or 11% in Asia, primarily China, Atralia and India ( $370 million or 16%eanc

e $603 million or 20% in Latin America, primarilyenezuela and Brazil ( $622 million or 27%

Operating Activities

Net cash provided by operating activities \$938 million in 2013 , compared to $1,038 millian2012 and $773 million in 2011 . Operating casiw§ in 2013were favorabl
impacted by increased earnings of $438 millionpitesa charge of $115 million for the devaluatidrttee Venezuelan bolivar fuerte. This increaseperating cash flows w
partially offset by higher pension contributions$278 million. The increase in pension contribusiovas due primarily to first quarter 2013 discnetity contributions of $8:
million to fully fund our frozen U.S. pension plar@perating cash flows in 2012 improved over 20Gé tb the favorable impact of improvements in wogkcapital. Net ca:
provided by working capital was $457 million in Z20&ompared to net cash used of $650 million in 20tk improvement in working capital in 2012 wa® guimarily tc
reduced sales and production volumes and lowemnmaterials costs. Operating cash flows in 2012 wefavorably impacted by increased pension coniobsatof $390 milliol
and decreased earnings compared to 2011.

Investing Activities

Net cash used in investing activities v$1,136 million in 2013 , compared to $1,123 millisn2012 and $902 million in 2011 . Capital expémdis were $1,168 milliom
2013, compared to $1,127 million in 2012 and $3,64llion in 2011 . Beyond expenditures requiredstristain our facilities, capital expenditures irLt2@rimarily related t
expansion of manufacturing capacity in Japan, Beamil Chile. Capital expenditures in 2012 primar#jated to the expansion of manufacturing capanit@hina and Chils
Investing cash flows in 2012 declined from the 2@ktiod, as the 2011 period included cash inflofv$35 million from government grants related to tleéocation an
expansion of our manufacturing facility in Chinao&eds from asset sales were $25 million in 28@8)pared to $16 million in 2012 and $76 million2d11. Asset sales
2011 primarily related to the sale of the farm besiness in Latin America.

Financing Activities

Net cash provided by financing activities w$1,082 million in 2013 , compared to net cash usie426 million in 2012 and net cash provided 0849nillion in 2011.
Financing activities in 201®icluded net borrowings of $1,143 million useduthyf fund our frozen U.S. pension plans and to fwatking capital needs and capital expenditt
Net borrowings in 2013 included net proceeds of5h8@lion from the first quarter issuance of $90Dlion in aggregate principal amount of 6.5% semiotes dut
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2021 and net borrowings of $258 million under vasi@ther credit facilities. Financing activities2012 included net debt repayments of $265 milllinancing activities i
2011 included $484 million in net proceeds from igsmiance of our mandatory convertible preferredisand net borrowings of $562 million to fund wioik capital needs a
capital expenditures.

Credit Sources

In aggregate, we had total credit arrangement® @& million available at December 31, 2013 , bfcl $2,726 millionwere unused, compared to $8,387 million availat
December 31, 2012 , of which $2,949 million wereised. At December 31, 2013 , we had long term tegthngements totaling $8,806 million , of which263 millionwere
unused, compared to $7,837 million and $2,501 onillj respectively, at December 31, 2012 . At Deaar3th, 2013 we had short term committed and uncommitted t
arrangements totaling $487 million , of which $4m8lion were unused, compared to $550 million ael& million, respectively, at December 31, 2012he continue
availability of the short term uncommitted arrangens is at the discretion of the relevant lendérraay be terminated at any time.

Outstanding Notes

At December 31, 2013 , we had $3,356 million ofstariding notes, compared to $2,440 million at Ddxer81, 2012 For additional information on our outstandingex
including the issuance of our $900 million 6.5%ieemotes due 2021, refer to the Note to Consaiddtinancial Statements, No. 14, Financing Arrareggmand Derivati
Financial Instruments.

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

Our amended and restated $2 billion first lien tewg credit facility is available in the form obans or letters of credit, with letter of creditdability limited to $800 millior
Loans under this facility bear interest at LIBOR®IL50 basis points, based on our current liquidiibject to the consent of the lenders whose comenits are to be increas
we may request that the facility be increased byou250 million. Our obligations under the fagildre guaranteed by most of our whadiymned U.S. and Canadian subsidia
Our obligations under this facility and our subaits’ obligations under the related guarantees are styréirst priority security interests in a variaif/ collateral. Availabilit
under the facility is subject to a borrowing bashich is based on eligible accounts receivableianentory of The Goodyear Tire & Rubber Company eedain of its U.S. ar
Canadian subsidiaries, after adjusting for custgrfetors that are subject to modification fromeito time by the administrative agent or the mgjdenders at their discreti
(not to be exercised unreasonably). Modificatiores lzased on the results of periodic collateral laodowing base evaluations and appraisals. To xtenethat our eligibl
accounts receivable and inventory decline, ourdwang base will decrease and the availability urttierfacility may decrease below $2.0 billion. bidéion, if the amount «
outstanding borrowings and letters of credit urttlerfacility exceeds the borrowing base, we areired to prepay borrowings and/or cash collategdktters of credit sufficie
to eliminate the excess. As of December 31, 20dB8borrowing base, and therefore our availabilityder the facility was $470 million below the féagik stated amount of $2
billion.

At December 31, 2013 and December 31, 2012, wenbdmbrrowings outstanding under the first lien feiay credit facility. Letters of credit issued ab¢d $375 million at
December 31, 2013 and $400 million at DecembeB12.

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

Our amended and restated second lien term loalityfanay be increased by up to $300 milliahour request, subject to the consent of the lsnak@king such additional te
loans. The term loan bears interest at LIBOR plifs Basis points, subject to a minimum LIBOR ratd@® basis point®ur obligations under this facility are guarantég
most of our whollyewned U.S. and Canadian subsidiaries and are sebyrsecond priority security interests in the sawolateral securing the $2.0 billion first lienvadving
credit facility. At December 31, 2013 and 2012is flacility was fully drawn.

€400 Million Amended and Restated Senior Secureddean Revolving Credit Facility due 2016

Our amended and restated €400 million revolvinglitfacility consists of a 800 million German tranche that is available omlyGoodyear Dunlop Tires Germany GmbH
“German borrower”) and a €300 million all-borrowteanche that is available to GDTE, the German heeroand certain of GDTE's other subsidiaries. UgES0 million in
letters of credit are available for issuance urtiderall-borrower tranchémounts drawn under the facility will bear interest_IBOR plus 250 basis points for loans denongc
in U.S. dollars or pounds sterling and EURIBOR p#® basis points for loans denominated in eurnd, drawn amounts under the facility will be sebj® an annu.
commitment fee of 50 basis poinGDTE and certain of its subsidiaries in the Unikgdgdom, Luxembourg, France and Germany provideantaes to support the facili
GDTE's obligations under the facility and the obligatiaf its subsidiaries under the related guarargeesecured by security interests in a varietyotlateral. Goodyear and
U.S. subsidiaries and primary Canadian subsidteayduarantee our U.S. senior secured credittiasilalso provide unsecured guarantees to sugpofatility.
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At December 31, 2013 and 2012 , there were no timgs under the European revolving credit facillbgtters of credit issued under the all-borrowanthe totaled $ million
(€ 3 million ) as of December 31, 2013 and $10ionl( €7 million ) as of December 31, 2012 .

Each of our first lien revolving credit facility drour European revolving credit facility have custoy representations and warranties including, @ndition to borrowing, th
all such representations and warranties are trdecarrect, in all material respects, on the datdhefborrowing, including representations as tanaterial adverse change in
financial condition since December 31, 2011 unberfirst lien facility and December 31, 2010 unther European facility. Each of the facilities désed above have custom
defaults, including crosdefaults to material indebtedness of Goodyear anmdubsidiaries. For a description of the colldtsezuring the above facilities as well as the cawi
applicable to them, please refer to “Covenant Canpge”below and the Note to the Consolidated Financialeédtents No. 14, Financing Arrangements and Dérev&tinancies
Instruments.

Accounts Receivable Securitization Facilities -Balance Sheet)

GDTE and certain of its subsidiaries are partiea fwan-European accounts receivable securitizéioitity that provides up to450 million of funding and expires in 20
Utilization under this facility is based on eliggbteceivable balances. The facility is subjecth® ¢ustomary renewal of its baof-liquidity commitments, which expire
October 17, 2014.

The facility involves an ongoing daily sale of stamially all of the trade accounts receivable etain GDTE subsidiaries to a bankrupteynote French company controllec
one of the liquidity banks in the facility. Thesebsidiaries retain servicing responsibilitiéisis an event of default under the facility if thatio of GDTE's consolidated 1
indebtedness to its consolidated EBITDA is gre#ttan 3.0 to 1.0. This financial covenant is sultiy similar to the covenant included in the Epean revolving crec
facility.

At December 31, 2013 , the amounts available aitidagt under this program totaled $386 million @&2million ) and $207 million ( €150 millioj respectively. At Decemkt
31, 2012, the amounts available and utilized utttisrprogram totaled $348 million ( €264 milliom)d $192 million ( €145 million, respectively. The program did not que
for sale accounting, and accordingly, these amaangténcluded in Long Term Debt and Capital Leases.

In addition to the pafuropean accounts receivable securitization fgciiscussed above, subsidiaries in Australia haveaounts receivable securitization program
provides up to $76 million ( $85 million Australiatollars) of funding. At December 31, 2013 , theoants available and utilized under this programen®76 million andp1€
million , respectively. At December 31, 2012, theoaints available and utilized under this programev&99 million and $40 million , respectiveljhe receivables sold unt
this program also serve as collateral for the eeldacility. We retain the risk of loss relatedhiese receivables in the event of nayment. These amounts are included in |
Term Debt and Capital Leases.

Accounts Receivable Factoring Facilities (-Balance Sheet)

Various subsidiaries sold certain of their tradeereables under off-balance sheet programs du@®i® 2nd 2012 For these programs, we have concluded that teeyenerall
no risk of loss to us from non-payment of the s@deivables. At December 31, 2013 and 2012 , thesgamount of receivables sold was $301 million $24i3 million,
respectively.

Other Foreign Credit Facilities

Our Chinese subsidiary has several financing aeaegts in China. At December 31, 2013, theserawvolving credit facilities were fully drawn andrcanly be used to finan
the relocation and expansion of our manufacturawilify in China. There were $537 million and $4million of borrowings outstanding under these féiett atDecember 3:
2013 and 2012respectively. The facilities ultimately mature2820 and principal amortization begins in 2015 Térilities contain covenants relating to our @sia subsidia
and have customary representations and warramtééslefaults relating to our Chinese subsidiaryiitagtio perform its obligations under the faciis. At December 31, 2013
restricted cash of $11 million was related to funbtained under these credit facilities. At Decenife 2012 , there was mestricted cash related to funds obtained undese
credit facilities.

Supplier Financing

We have entered into payment processing agreemgthtseveral financial institutions. Under theseesgnents, the financial institution acts as ourmmpgent with respect
accounts payable due to our suppliers. These agreeralso allow our suppliers to sell their recelga to the financial institutions at the sole désion of both the supplier a
the financial institution on terms that are negetisbetween them. We are not notified when our Igengpsell receivables under this progra@ur obligations to our supplie
including the amounts due and scheduled paymeasdate not impacted by our suppliers' decisiorsgliatheir receivables under the program. At #tember 31, 2013 a
2012, agreements for such supplier financing progreotaled approximately $400 million.
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Covenant Compliance

Our amended and restated first lien revolving awbsd lien credit facilities and some of the inde@$ governing our notes contain certain covenuats among other thing
limit our ability to incur additional debt or issuedeemable preferred stock, make certain redirigggments or investments, incur liens, sell as$stsir restrictions on tt
ability of our subsidiaries to pay dividends to ester into affiliate transactions, engage in salé leaseback transactions, and consolidate, msgtj@r otherwise dispose of
or substantially all of our assets. These coveramsubject to significant exceptions and quatfans.

We have additional financial covenants in our flish revolving and second lien credit facilitidsat are currently not applicable. We only becomgjesit to these financi
covenants when certain events occur. These finacmi@nants and related events are as follows:

* We become subject to the financial covenant coathin our first lien revolving credit facility whethe aggregate amount of our Parent Company (Thoely@ar Tir
& Rubber Company) and guarantor subsidiaries cashcash equivalents (“Available Caslglus our availability under our first lien revolgrecredit facility is les
than $200 million. If this were to occur, our ratbEBITDA to Consolidated Interest Expense may mtiess than 2.0 to 1.0 for any period of foursemutive fisce
quarters. As of December 31, 2018ur availability under this facility of $1,155 Ition, plus our Available Cash of $1,363 milliortaled $2.5 billion, which is
excess of $200 million.

< We become subject to a covenant contained in axansklien credit facility upon certain asset saldse covenant provides that, before we use castepds fror
certain asset sales to repay any junior lien, semeecured or subordinated indebtedness, we finsisoffer to use such cash proceeds to prepayings under tr
second lien credit facility unless our ratio of Golidated Net Secured Indebtedness to EBITDA (Rnoni Senior Secured Leverage Ratio) for any pevfofbur
consecutive fiscal quarters is equal to or less th@ to 1.0.

In addition, our amended and restated Europearviagocredit facility contains non-financial coverta similar to the nofinancial covenants in our first and second lieedd
facilities that are described above and a finanmialenant applicable only to GDTE and its subsiég@rThis financial covenant provides that we ave permitted to alloy
GDTE's ratio of Consolidated Net J.V. Indebtedness tosBlidated European J.V. EBITDA for a period ofrfeansecutive fiscal quarters to be greater thGnd1.0 at the er
of any fiscal quarter. Consolidated Net J.V. Ineebiess is determined net of the sum of cash amdezpsvalents in excess of $100 million held by GDAnd its subsidiarie
cash and cash equivalents in excess of $150 mlidt by the Parent Company and its U.S. subsédiand availability under our first lien revolviogedit facility if the ratio ¢
EBITDA to Consolidated Interest Expense describmala is not applicable and the conditions to boimgwinder the first lien revolving credit faciligre met. Consolidated I
J.V. Indebtedness also excludes loans from othesatimlated Goodyear entities. This financial covena also included in our paBdropean accounts receivable securitizi
facility. At December 31, 2013, we were in comptia with this financial covenant.

Our amended and restated credit facilities alsie steat we may only incur additional debt or magstricted payments that are not otherwise exprgesiyitted if, after givin
effect to the debt incurrence or the restrictedhpayt, our ratio of EBITDA to Consolidated Inter&sipense for the prior four fiscal quarters wouldeed 2.0 to 1.0. Certain
our senior note indentures have substantially amtiinitations on incurring debt and making rege&iitpayments. Our credit facilities and indentuiss permit the incurrence
additional debt through other provisions in thogeeaments without regard to our ability to satifg ratiobased incurrence test described above. We belimteghese oth
provisions provide us with sufficient flexibilitytincur additional debt necessary to meet our diperainvesting and financing needs without regardur ability to satisfy tr
ratio-based incurrence test.

There are no known future changes to, or new cowsria, any of our existing debt obligations ottiean as described above. Covenants could change basn a refinancit
or amendment of an existing facility, or additionalenants may be added in connection with therieoae of new debt.

As of December 31, 2013, we were in compliancé e currently applicable material covenants inegdsy our principal credit facilities and indentsire

The terms “Available Cash,” “EBITDA,” “Consolidatddterest Expense,” “Consolidated Net Secured Itetbiess,” “Pro Forma Senior Secured Leverage Ratignsolidate
Net J.V. Indebtedne” and “Consolidated European J.V. EBITDA” have theanings given them in the respective credit fesli
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Potential Future Financing

In addition to our previous financing activitiesewnay seek to undertake additional financing astiwhich could include restructuring bank debt @itz markets transactiot
possibly including the issuance of additional debéquity. Given the challenges that we face aedutircertainties of the market conditions, accesedaapital markets cani
be assured.

Our future liquidity requirements may make it neszey for us to incur additional debt. However, astantial portion of our assets are already sulifediens securing o
indebtedness. As a result, we are limited in otlitplo pledge our remaining assets as securityafiiditional secured indebtedness. In additionasgurance can be given a
our ability to raise additional unsecured debt.

Dividends

Under our primary credit facilities and some of oote indentures, we are permitted to pay dividesd®ur common stock as long as no default willehaecurred and |
continuing, additional indebtedness can be incuurater the credit facilities or indentures follogyithe payment, and certain financial tests arsfgadi

So long as any of our mandatory convertible preféstock is outstanding, no dividend, except adéivdl payable in shares of our common stock, or sti@res ranking junior
the mandatory convertible preferred stock, maydid pr declared or any distribution be made oneshaf our common stock unless all accrued and dmjadends on the the
outstanding mandatory convertible preferred stakaple on all dividend payment dates occurring roprior to the date of such action have been dedland paid or sufficie
funds have been set aside for that payment.

The restrictions imposed by our credit facilitiesléndentures and our mandatory convertible prefestock have not affected our ability to declard pay dividends on o
common stock, and are not expected to affect oiityao declare and pay similar dividends in thuture.

Asset Disposition

The restrictions on asset sales imposed by ourriatedebtedness have not affected our strategyivafsting noneore businesses, and those divestitures have feated ou
ability to comply with those restrictions.

COMMITMENTS AND CONTINGENT LIABILITIES
Contractual Obligations

The following table presents our contractual olil@s and commitments to make future payments &eoémber 31, 2013 :

Payment Due by Period as of December 31, 2013

(In millions) Total 2014 2015 2016 2017 2018 Beyond 2018
Debt Obligations(1) $ 6,187 $ 7% % 334 % 281 % 34 % 36 % 4,78%
Capital Lease Obligations(2) 62 12 10 8 6 4 22
Interest Payments(3) 2,74 42( 40¢ 384 364 32¢ 83¢
Operating Leases(4) 1,36( 32¢ 25¢ 201 144 104 32¢
Pension Benefits(5) 1,718 1,318 10C 10C 10C 10C NA
Other Postretirement Benefits(6) 294 34 32 31 3C 2¢ 13¢
Workers’ Compensation(7) 39¢ 79 48 36 27 22 18€
Binding Commitments(8) 6,78: 2,20¢ 1,25: 867 75¢ 7317 95¢
Uncertain Income Tax Positions(9) 48 25 22 — — — 1

$ 1959 $ 4,49: $ 2461 $ 190¢ $ 1,777 $ 169 $ 7,25¢

(1) Debt obligations include Notes Payable and Ovetsl
(2) The minimum lease payments for capital lease otiiga are $96 millior

(3) These amounts represent future interest paymelatedeto our existing debt obligations and capialses based on fixed and variable interest ragtesfied in thi
associated debt and lease agreements. The amaoowitdegl relate only to existing debt obligationsi@w not assume the refinancing or replacemeniaf debt.

(4) Operating lease obligations have not been redugedibimum sublease rentals of $45 million, $35 | $25 million, $14 million, $6 million and $9 Hion in eact
of the periods above, respectively, for a totght84 million. Payments,
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net of minimum sublease rentals, total $1,226 arilliThe present value of the net operating leagmeats is $952 million. The operating leases refat@mong othe
things, real estate, vehicles, data processingewiit and miscellaneous other assets. No assetsied from any related party.

The obligation related to pension benefitadgiarially determined and is reflective of obligas as of December 31, 2013Ithough subject to change, the amount
forth in the table represent the midpoint of thege of our expected contributions for funded U:& aonU.S. pension plans, plus expected cash fundingreti
participant payments to our U.S. and non-U.S. menplans. Subsequent to December 31, 2013, we gwmutebutions of approximately $1,150 milligrincluding
discretionary contributions of approximately $900lion to fully fund our hourly U.S. pension plans, andlfreeze these plans to future accruals effectipeil 30,
2014. Following the full funding of the hourly U.Bension plans, the USW Contract requires us totaiai an annual ERISA funded status for the houtly. pensio
plans of at least 97%.

Subsequent to the 2014 contributions which fullydied our hourly U.S. pension plans, we have nomini funding requirements for our funded U.S. pengitan:
under current ERISA law and the provisions of tf&AContract.

Future U.S. pension contributions will be affectsdour ability to offset changes in future interesties with asset returns from our fixed incometfpbo. For furthe
information on the U.S. pension investment stratsgg "ltem 7. Management's Discussion and AnabfsiSnancial Condition and Results of OperationsDverview
— Pension and Benefits" and Notes to the Conseéiktnancial Statements No. 16, Pension and Oterdtirement Benefits.

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

« 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 futwetdbutions

The payments presented above are expected payfoetite next 10 years. The payments for other postment benefits reflect the estimated benefinmnts of th
plans using the provisions currently in effect. Bnthe relevant summary plan descriptions or placuthents we have the right to modify or terminate plans. Th
obligation related to other postretirement benéditactuarially determined on an annual basis. &8tenated payments have been reduced to reflegréivisions of th
Medicare Prescription Drug Improvement and Modeatiimn Act of 2003.

The payments for workersompensation obligations are based upon recentricisk payment patterns on claims. The presentevafianticipated claims payments
workers’ compensation is $310 million.

Binding commitments are for raw materials, capstgbenditures, utilities, and various other typesaitracts. The obligations to purchase raw maseinalude suppl
contracts at both fixed and variable prices. Theidle variable prices are based on index rateshfosé commodities at December 31, 2013 .

These amounts primarily represent expected paymeétitsnterest for uncertain tax positions as otBmber 31, 2013We have reflected them in the period in wi
we believe they will be ultimately settled basedmupur experience with these matters.

Additional other long term liabilities include itensuch as general and product liabilities, enviremtal liabilities and miscellaneous other long tdiabilities. These othi
liabilities are not contractual obligations by rmatuWe cannot, with any degree of reliability, detme the years in which these liabilities mightimbtely be settle
Accordingly, these other long term liabilities @t included in the above table.

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

* We have commenced arbitration proceedings seekmglissolution of our global alliance with SRI, dagaes and other appropriate relief. The arbitraosubjec
to uncertainties which make it difficult to preditte timing and outcome of the proceedings, oraim®unt of any net payment from us to SRI. Subjedhos:
arbitration proceedings, SRI also has certain nity@xit rights under the global alliance agreersethiat, if triggered and exercised, could requsgaimake
payment to acquire SRI's interests in GDTE and GBTllowing the determination of the fair value 8RI’s interests. For further information regarding
global alliance with SR, including the events tbatild trigger SRI’s exit rights, see “ltem 1. Busss. Description of Goodyear's Business — Glohkdrce.”

¢ Pursuant to certain long term agreements, we wiltipase varying amounts of certain raw materiats farished goods at agreed upon base prices thathe
subject to periodic adjustments for changes in naaterial costs and market price adjustments, ajuiantities that may be subject to periodic adjustsiéol
changes in our or our suppliers production levels.
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We do not engage in the trading of commodity catsrar any related derivative contracts. We gehepairchase raw materials and energy through gbom, intermediate ai
long term supply contracts at fixed prices or atfola prices related to market prices or negotigrézes. We may, however, from time to time, efmér contracts to hedge ¢
energy costs.

Off-Balance Sheet Arrangements

An off-balance sheet arrangement is any transaaigreement or other contractual arrangement iimvglan unconsolidated entity under which a compzas;
¢« made guarantes

« retained or held a contingent interest in transftasset
¢ undertaken an obligation under certain derivathggruments, «

« undertaken any obligation arising out of a materalable interest in an unconsolidated entity firatvides financing, liquidity, market risk or ciedsk support to th
company, or that engages in leasing, hedging eareb and development arrangements with the company

We have entered into certain arrangements undethwie have provided guarantees that are off-balsheet arrangements. Those guarantees totaledxapptely $14 millior
at December 31, 201&hd expire at various times through 2023. For &rrthformation about our guarantees, refer to tbeeNo the Consolidated Financial Statements Ny
Commitments and Contingent Liabilities.

FORWARD-LOOKING INFORMATION — SAFE HARBOR STATEMENT

Certain information in this Annual Report on ForfH (other than historical data and information)yntanstitute forwardeoking statements regarding events and trend
may affect our future operating results and finahposition. The words “estimate,” “expect,” “in#rand “project,”as well as other words or expressions of similaamme, ar
intended to identify forward-looking statements.uYare cautioned not to place undue reliance ondaf¥ooking statements, which speak only as of the détiis Annuz
Report on Form 1@. Such statements are based on current expectaimhassumptions, are inherently uncertain, djauto risks and should be viewed with cautiootua
results and experience may differ materially fréva torward-looking statements as a result of mawjofs, including:

« if we do not successfully implement our strategitiatives, our operating results, financial cormitand liquidity may be materially adversely affst
« we face significant global competition, increasynfjbm lower cost manufacturers, and our marketesbauld decline

« deteriorating economic conditions in any of enajor markets, or an inability to access capitatke or thirdparty financing when necessary, may mater
adversely affect our operating results, financ@aidition and liquidity;

« raw material and energy costs may materially aggaffect our operating results and financial abod;

« if we experience a labor strike, work stoppage tbeosimilar event our business, results of opanati financial position and liquidity could be mréd#ly adversel
affected,;

« our long term ability to meet our obligations, &pay maturing indebtedness or to implement stratieifiatives may be dependent on our ability toess capiti
markets in the future and to improve our operatesylts;

« financial difficulties, work stoppages, supply digtions or economic conditions affecting our m&t customers, dealers or suppliers could harm esinbss
« our capital expenditures may not be adequaestiotain our competitive position and may not bplamented in a timely or cosffective manne

* we have a substantial amount of debt, which coefdrict our growth, place us at a competitive disathhge or otherwise materially adversely affeat filnancia
health;

« any failure to be in compliance with any materiabyision or covenant of our secured credit fa@fticould have a material adverse effect on ouidiguanc
operations;

« ourinternational operations have certain risks thay materially adversely affect our operatingitess financial condition and liquidit
« we have foreign currency translation and transagigks that may materially adversely affect oueraping results, financial condition and liquid

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

« our reserves for contingent liabilities and ouroreled insurance assets are subject to various tanaées, the outcome of which may result in ouuatcosts beir
significantly higher than the amounts recorded;

¢ we are subject to extensive government regulatimatsmay materially adversely affect our operatiesults

« the arbitration proceedings we have broughtissalve our global alliance with SRI and tteems and conditions of the existing global allergreements with S
could require us to make a substantial paymentdaiee SRI's minority interests in GDTE and GDTNA,;

¢ we may be adversely affected by any disruptiomirailure of, our information technology syste
« if we are unable to attract and retain key pershmue business could be materially adversely aéfcan:

* we may be impacted by economic and supply disroptassociated with events beyond our control, ssolvar, acts of terror, political unrest, publialtte concern:
labor disputes 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, eventsroumstances that occur a
the date hereof that may affect the accuracy offamnyard-looking statement.

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

We utilize derivative financial instrument contrm@nd nonderivative instruments to manage inteegst foreign exchange and commodity price riske. Wdve establishec
control environment that includes policies and prhaes for risk assessment and the approval, regarhd monitoring of derivative financial instrunteactivities. We do ni
hold or issue derivative financial instrumentstfading purposes.

Commodity Price Risk

The raw materials costs to which our operations @mmacipally exposed include the cost of naturdbber, synthetic rubber, carbon black, fabrics, |steed and othe
petrochemical-based commodities. Approximately thicds of our raw materials are diksed derivatives, the cost of which may be aftebtefluctuations in the price of ¢
We currently do not hedge commodity prices. Welayever, use various strategies to partially ofésett increases for raw materials, including cédiatrey purchases of ra
materials through our global procurement organizeith an effort to leverage our purchasing powepaeding our capabilities to substitute loveast raw materials and reduc
the amount of natural rubber required in each tire.

Interest Rate Risk

We continuously monitor our fixed and floating raigbt mix. Within defined limitations, we manage thix using refinancing. At December 31, 2013 , 33%ur debt was
variable interest rates averaging 6.00% compar&8%6 at an average rate of 5.50% at December 32, 20

The following table presents information about Iaegn fixed rate debt, excluding capital leasefetember 31:

(In millions) 2013 2012

Carrying amount — liability $ 4,09C $ 3,12¢
Fair value — liability 4,41¢ 3,37¢
Pro forma fair value — liability 4,517 3,47¢

The pro forma information assumes a 100 basis pitentease in market interest rates at Decembelf 8aah year, and reflects the estimated fair valuéixed rate det
outstanding at that date under that assumptions&hsitivity of our fixed rate debt to changesiterest rates was determined using current marlahg models.

Foreign Currency Exchange Risk

We will enter into foreign currency contracts irder to manage the impact of changes in foreign ax@h rates on our consolidated results of opesatonl future foreic
currency-denominated cash flows. These contradisceeexposure to currency movements affectingiegisbreign currencydenominated assets, liabilities, firm commitm
and forecasted transactions resulting
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primarily from trade purchases and sales, equipraeguisitions, intercompany loans and royalty agesgs. Contracts hedging short term trade recezgabhd payabl
normally have no hedging designation.

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

(In millions) 2013 2012
Fair value — asset (liability) $ 19 $ (27)
Pro forma decrease in fair value (121 (125)
Contract maturities 1/14 -12/1¢ 1/13 -12/1:

The pro forma decrease in fair value assumes aai#érse change in underlying foreign exchange eatBecember 31 of each year, and reflects thmattd change in the f
value of positions outstanding at that date untat &ssumption. The sensitivity of our foreign enny positions to changes in exchange rates wasndieed using curre
market pricing models.

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

(In millions) 2013 2012
Asset (liability):
Accounts Receivable $ 6 $ 2
Other Current Liabilities (20 (29

For further information on foreign currency contscrefer to the Note to the Consolidated Finan8i@tements No. 14, Financing Arrangements andvB@re Financie
Instruments.

See “Management’s Discussion and Analysis of Fiir€ondition and Results of Operations — Liquidiapd Capital Resourceddr a discussion of our managemen
counterparty risk.
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

Management of the Company is responsible for g@staby and maintaining adequate internal contrardinancial reporting as such term is defined uridele 13a15(f)
promulgated under the Securities Exchange Act 8#18s amended.

Internal control over financial reporting is a pess designed to provide reasonable assurance ireg#rd reliability of financial reporting and tipeeparation of the Comparsy’
consolidated financial statements for external pses in accordance with generally accepted acemuptinciples.

Internal control over financial reporting includi®se policies and procedures that (i) pertairnéonhaintenance of records that, in reasonablel dataurately and fairly refle
the transactions and dispositions of the assetheiCompany; (ii) provide reasonable assurancetthatactions are recorded as necessary to pdrenipreparation of ti
consolidated financial statements in accordancé wénerally accepted accounting principles, and téeeipts and expenditures of the Company aregbeiade only i
accordance with appropriate authorizations of memesgnt and directors of the Company; and (iii) plevieasonable assurance regarding prevention etytidetection ¢
unauthorized acquisition, use or disposition of@wenpany’s assets that could have a material effethe consolidated financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any evatuatf effectiveness to futt
periods are subject to the risk that controls megome inadequate because of changes in conditorthat the degree of compliance with the policegprocedures m:
deteriorate.

Management conducted an assessment of the Compatgrisal control over financial reporting as ofd@enber 31, 2013 using the framework specifiethtarnal Control—
Integrated Frameworl, published by the Committee of Sponsoring Orgditra of the Treadway Commission in 1992. Basedunh assessment, management has conc
that the Company’s internal control over financeporting was effective as of December 31, 2013 .

The effectiveness of the Company’s internal coraxar financial reporting as of December 31, 2648 been audited by PricewaterhouseCoopers LLiRdapendent register
public accounting firm, as stated in their repohieh is presented in this Annual Report on FornK10-
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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 consolidated financial statetadisted in the accompanying index present fairlyall material respects, the financial positidrTbe Goodyear Tire & Rubb
Company and its subsidiaries at December 31, 26d2812 , and the results of their operations aei tash flows for each of the three years inpiséod endedecember 3:
2013in conformity with accounting principles generaligcepted in the United States of America. In adidjtin our opinion, the financial statement schesdlisted in th
accompanying index present fairly, in all materedpects, the information set forth therein whexdna conjunction with the related consolidatecficial statements. Also
our opinion, the Company maintained, in all mateeapects, effective internal control over finaceporting as of December 31, 2Q13ased on criteria established in Inte
Control — Integrated Framework issued by the Conemitof Sponsoring Organizations of the Treadway @@sion (COSO) in 1992. The Compasmynanagement
responsible for these financial statements andhéiish statement schedules, for maintaining effeciivternal control over financial reporting and fts assessment of 1
effectiveness of internal control over financigdoeting, included in the accompanying ManagengeReport on Internal Control over Financial RepaytiOur responsibility is
express opinions on these financial statementthefinancial statement schedules, and on the Coypénternal control over financial reporting basedoarr integrated audi
We conducted our audits in accordance with thedstais of the Public Company Accounting OversighafiqUnited States). Those standards require thatlan and perfor
the audits to obtain reasonable assurance abouhevhihe financial statements are free of mateniastatement and whether effective internal cordrar financial reportir
was maintained in all material respects. Our awgfitbe financial statements included examiningadast basis, evidence supporting the amountsligotbsures in the financ
statements, assessing the accounting principles aise significant estimates made by managementgewaltiating the overall financial statement pres@gon. Our audit ¢
internal control over financial reporting includebtaining an understanding of internal control ofieancial reporting, assessing the risk that aemt weakness exists, &
testing and evaluating the design and operatingctfeness of internal control based on the asdassle Our audits also included performing sucheotprocedures as '
considered necessary in the circumstances. Wevbdlit our audits provide a reasonable basisuoopinions.

A companys internal control over financial reporting is a@ess designed to provide reasonable assuranagliregthe reliability of financial reporting andettpreparation «
financial statements for external purposes in ataee with generally accepted accounting principfegompanys internal control over financial reporting inclsdthos:
policies and procedures that (i) pertain to thentesiance of records that, in reasonable detaiyrately and fairly reflect the transactions ancpdstions of the assets of
company; (i) provide reasonable assurance thasaetions are recorded as necessary to permit rptgpaof financial statements in accordance wigmegally accepte
accounting principles, and that receipts and exjared of the company are being made only in a@wrd with authorizations of management and direaibthe company; ai
(iii) provide reasonable assurance regarding praweior timely detection of unauthorized acquisitiose, or disposition of the compasgssets that could have a material €
on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any evatuatf effectiveness to futt
periods are subject to the risk that controls megome inadequate because of changes in conditorthat the degree of compliance with the policegprocedures m:
deteriorate.

/sl PricewaterhouseCoopers LLP

PRICEWATERHOUSECOOPERS LLP

Cleveland, Ohio
February 13, 2014
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share amounts)
Net Sales
Cost of Goods Sold
Selling, Administrative and General Expense
Rationalizations (Note 2)
Interest Expense (Note 3)
Other Expense (Note 4)
Income before Income Taxes
United States and Foreign Taxes (Note 5)
Net Income
Less: Minority Shareholders’ Net Income
Goodyear Net Income
Less: Preferred Stock Dividends
Goodyear Net Income available to Common Shareholdsr

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

Basic

Weighted Average Shares Outstanding (Note 6)
Diluted

Weighted Average Shares Outstanding (Note 6)

Cash Dividends Declared Per Common Share

The accompanying notes are an integral part oféf@msolidated financial statements.

Year Ended December 31,

2013 2012 2011
19,540 $ 20,99: 22,76'
15,42: 17,16¢ 18,82:
2,75¢ 2,71¢ 2,82:
58 17t 10z
392 357 33C
97 13¢ 73
812 44¢ 61€
13¢ 20z 201
67t 237 417
46 25 74
62¢ 212 342
29 29 22
60C $ 182 321
24 $ 0.7¢ 1.3
24€ 24E 244
226 $ 0.72 1.2€
277 247 271
0.0: $ — —
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

Year Ended December 31,

(In millions) 2013 2012 2011
Net Income $ 67 $ 237 $ 417
Other Comprehensive Income (Loss):
Foreign currency translation (net of tax of $0lirpariods) (252) 83 (18€)
Reclassification adjustment for amounts recognimédcome
(net of tax of $0 in all periods) 1 — —

Defined benefit plans:

Amortization of prior service cost and unrecognigeths and

losses included in total benefit cost (net of th$10 in 2013,

$9 in 2012 and $8 in 2011) 23z 20¢ 162
Decrease (Increase) in net actuarial losses (ntexaff $34 in

2013, tax benefit of $54 in 2012 and tax benef26 in

2011) 51¢ (979 (769)
Immediate recognition of prior service cost andegognized

gains and losses due to curtailments, settlements a

divestitures (net of tax of $1 in all periods) 2 11 18
Prior service credit (cost) from plan amendmengs ¢f tax of
$0 in 2013, $3 in 2012 and $0 in 2011) 31 73 —
Deferred derivative gains (losses) (net of taxbfr$2013, $0 in
2012 and $1 in 2011) 1 (5 4

Reclassification adjustment for amounts recognimédcome
(net of tax of $0 in 2013, tax benefit of $3 in 2Gind tax of

$2in 2011) 2 11) 8
Unrealized investment gains (net of tax of $0 Irpatiods) 8 — 5
Other Comprehensive Income (Loss) 64t (619) (758)
Comprehensive Income (Loss) 1,32( (382) (34)
Less: Comprehensive Income (Loss) Attributable todvity
Shareholders 78 (20) 37
Goodyear Comprehensive Income (Loss) $ 124§ (369 $ (37¢)

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

CONSOLIDATED BALANCE SHEETS

(In millions, except share data)
Assets
Current Assets:
Cash and Cash Equivalents (Note 1)
Accounts Receivable (Note 8)
Inventories (Note 9)
Prepaid Expenses and Other Current Assets
Total Current Assets
Goodwill (Note 10)
Intangible Assets (Note 10)
Deferred Income Taxes (Note 5)
Other Assets (Note 11)
Property, Plant and Equipment (Note 12)
Total Assets
Liabilities
Current Liabilities:
Accounts Payable-Trade
Compensation and Benefits (Notes 16 and 17)
Other Current Liabilities
Notes Payable and Overdrafts (Note 14)
Long Term Debt and Capital Leases due Within OnarYNote 14)
Total Current Liabilities
Long Term Debt and Capital Leases (Note 14)
Compensation and Benefits (Notes 16 and 17)
Deferred and Other Noncurrent Income Taxes (Note 5)
Other Long Term Liabilities
Total Liabilities
Commitments and Contingent Liabilities (Note 18)
Minority Shareholders’ Equity (Note 1)
Shareholders’ Equity
Goodyear Shareholders’ Equity
Preferred Stock, no par value: (Note 19)
Authorized, 50 million shares, Outstanding sharesl0 million (10 million in 2012), liquidation prefence $50 per share
Common Stock, no par value:
Authorized, 450 million shares, Outstanding share248 million (245 million in 2012)
Capital Surplus
Retained Earnings
Accumulated Other Comprehensive Loss (Note 20)
Goodyear Shareholders’ Equity
Minority Shareholders’ Equity — Nonredeemable
Total Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

The accompanying notes are an integral part oferemsolidated financial statements.
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December 31,

2013 2012
2,99 $ 2,281
2,43¢ 2,562
2,81¢ 3,25(
397 404
8,644 8,49¢
66€ 664
13¢ 14C
157 18¢€
60C 52¢
7,32( 6,95¢
17,527 $ 16,97¢
3,097 $ 3,22%
75¢ 71¢
1,08: 1,182
14 10z
73 96
5,02¢ 5,322
6,162 4,88¢
2,67 4,34(
25¢€ 264
96€ 1,00C
15,08: 15,81«
571 534
50C 50C
24§ 24%
2,84i 2,81t
1,95¢ 1,37C
(3,949) (4,560)
1,60¢ 37C
262 258
1,86¢ 62E
17520 $ 16,97:
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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, 2010
(after deducting 7,950,743 common
treasury shares) — $ — 242,938,94 $ 242 $ 2,80 $ 86¢ $ 3270 % 644 $ 271 $ 921
Comprehensive income (loss):
Net income 345 342 3¢ 382
Foreign currency translation (net o
tax of $0) (140) (140) (27) (167)
Amortization of prior service cost
and unrecognized gains and losses
included in net periodic benefit cost
(net of tax of $8) 157 157 157
Increase in net actuarial losses (ne
of tax benefit of $28) (770) (770) 770)
Immediate recognition of prior
service cost and unrecognized gains
and losses due to curtailments,
settlements and divestitures (net of
tax of $1) 18 18 18
Deferred derivative gains (net of te
of $1) 3 3 8]
Reclassification adjustment for
amounts recognized in income (net
of tax of $2) 6 6 6
Unrealized investment gains (net ¢
tax of $0) 5 5 5
Other comprehensive income
(loss) (721) (27) (74¢)
Total comprehensive income
(loss) (37¢) 12 (36€)
Dividends declared to minority
shareholders (20) (20)
Stock-based compensation plans 13 13 13
Preferred stock issued (Note 19)  10,000,00 50C (16) 484 484
Preferred stock dividends declarec
(Note 19) (22 (22 (22)
Common stock issued from treasury
(Note 17) 1,596,89: 2 6 8 8
Other (1) (1)
Balance at December 31, 2011
(after deducting 6,353,851 common B _
treasury shares) 10,000,000 $ 50( 244,535,84 $ 24F $ 2806 $ 1,181 $ (399) $ 74¢  $ 26¢ $ 1,015

The accompanying notes are an integral part oferemsolidated 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, 2011
(after deducting 6,353,851 common
treasury shares) 10,000,00 $ 50C 24453584 $ 248 $280¢ $ 1,18 % (399) $ 746 $ 268 $ 1,017
Comprehensive income (loss):
Net income 21z 21z 3t 247
Foreign currency translation (ne
of tax of $0) 51 51 14 65
Amortization of prior service cost
and unrecognized gains and
losses included in total benefit
cost (net of tax of $9) 202 202 202
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) (4) 4 4
Reclassification adjustment fc
amounts recognized in incom
(net of tax benefit of $3) 7) (@) (7)
Other comprehensive income
(loss) (579 14 (560)
Total comprehensive income
(loss) (362) 4¢ (313)
Purchase of subsidiary shares
from minority interest (13 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, 2012
(after deducting 5,648,930 common
10,000,00 $ 50C 245,240,76 $ 248 $281f $ 137 % 4560 $ 37C % 258§ 625

treasury shares)

The accompanying notes are an integral part oféf@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, 2012
(after deducting 5,648,930 common
treasury shares) 10,000,00 $ 50C 245,240,76 $ 248 $ 281f $137C $ (4560 $ 37C 258 $ 625
Comprehensive income (loss):
Net income 62¢ 62¢ 45 674
Foreign currency translation (net of t¢
of $0) (159 (159) (21) 174
Reclassification adjustment for
amounts recognized in income (net
of tax of $0) 1 1 1
Amortization of prior service cost anc
unrecognized gains and losses incluc
in total benefit cost (net of tax of $9) 224 224 224
Decrease in net actuarial losses (net of
tax of $33) 49¢€ 49¢€ 49¢€
Immediate recognition of prior service
cost and unrecognized gains and los
due to curtailments, settlements and
divestitures (net of tax of $1) 2 2 2
Prior service credit from plan
amendments (net of tax of $0) 30 30 30
Deferred derivative gains (net of tax ¢
$1) 1 1 1
Reclassification adjustment for
amounts recognized in income (net of
tax of $0) 2 2 2
Unrealized investment gains (net of t.
of $0) 8 8 8
Other comprehensive income (loss) 612 (21) 592
Total comprehensive income (loss) 1,242 24 1,26€
Purchase of subsidiary shares from
minority interest (2 @) @) 4
Dividends declared to minority
shareholders (12) (12)
Stock-based compensation plans 15 15 15
Dividends declared (Note 19) (42) (42) (42)
Common stock issued from treasury
(Note 17) 2,512,26' 3 19 22 22
Other — 4 4
Balance at December 31, 2013
(after deducting 3,136,663 common _
10,000,00 $ 50C 247,753,02 $ 248 $ 2847 $ 1958 % (394) $ 1,60¢ 262 % 1,86¢

treasury shares)

The accompanying notes are an integral part oferemsolidated 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 Minorityulg presented outside of Shareholders’ Equity:

(In millions) 2013 2012 2011
Balance at beginning of year $ 534 607 584
Comprehensive income (loss):
Net income (loss) 1 (20 &
Foreign currency translation (net of tax of $0 lipariods) 23 18 (29
Amortization of prior service cost and unrecognigeaths and losses included in total benefit cost
of tax of $1 in 2013, $0 in 2012 and $0 in 2011. 8 6 5
Decrease (increase) in net actuarial losses (rtexadf $1 in 2013, tax benefit of $10 in 2012, &z
of $2 in 2011) 21 (82) 1
Immediate recognition of prior service cost andegognized gains and losses due to curtailments
settlements (net of tax of $0 in all periods) — 2 —
Prior service credit (cost) from defined benefarphmendment (net of tax of $0 in all periods) 1 1 —
Deferred derivative gains (losses) (net of tax®fr$all periods) — (D] 1
Reclassification adjustment for amounts recognimédcome (net of tax of $0 in all periods) — 4 2
Other comprehensive income (loss) 53 (59 (20)
Total comprehensive income (loss) 54 (69) 25
Dividends declared to minority shareholders (12) (4) 2
Balance at end of year $ 577 534 607

The accompanying notes are an integral part oferemsolidated financial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Cash Flows from Operating Activities:
Net Income
Adjustments to Reconcile Net Income to Cash FlaemfOperating Activities:
Depreciation and Amortization
Amortization and Write-Off of Debt Issuance Costs
Net Rationalization Charges (Note 2)
Rationalization Payments
Net Gains on Asset Sales (Note 4)
Pension Contributions and Direct Payments
Venezuela Currency Devaluation (Note 4)
Customer Prepayments and Government Grants
Insurance Proceeds
Changes in Operating Assets and Liabilities, Neigget Acquisitions and Dispositions:
Accounts Receivable
Inventories
Accounts Payable — Trade
Compensation and Benefits
Other Current Liabilities
Other Assets and Liabilities
Total Cash Flows from Operating Activities
Cash Flows from Investing Activities:
Capital Expenditures
Asset Dispositions (Note 4)
Government Grants Received
Decrease (Increase) in Restricted Cash
Short Term Securities Acquired
Short Term Securities Redeemed
Other Transactions (Note 11)
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
Proceeds from Issuance of Preferred Stock (Note 19)
Preferred Stock Dividends Paid (Note 19)
Common Stock Issued (Note 17)
Common Stock Dividends Paid (Note 19)
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 Cashetents
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 oferemsolidated financial statements.
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Year Ended December 31,

2013 2012 2011
$ 675 $ 237 $ 417
722 687 71E
18 67 34
58 17¢ 102
72 (106) (142)
(8 (25) (16)
(1,167 (684) (299
118 — —
44 131 212
17 50 —
79 291 (337)
36€ 61¢ (1,009
(30) (459) 69€
247 26C 384
(29) (24) 89
(99) (187) (79)
93¢ 1,03¢ 772
(1,169 (1,127 (1,049
25 16 76
9 2 95
14 11 (25)
(108) 57 @
89 28 =
— 4 @
(1,136 (1,129 (902)
31 77 17¢
(120) (156) (139)
1,915 3,531 3,171
(681) (3,719 (2,650
= = 484
(29) (29) (15)
22 3 8
(12 — —
(26) (71) (24)
(16) (64) 21)
1,08z (426) 994
(169) 20 (99)
71E (491) 767
2,281 2,77: 2,00¢
$ 2,99 $ 2,281 $ 2,77:
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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 policiesdisn the preparation of the accompanying consiéifinancial statements follows:

Basis of Presentatiol

Recently Issued Accounting Stande

In July 2013, the Financial Accounting Standardaf8d“FASB”) issued an accounting standards update requiringrésentation of an unrecognized tax benefit irfittencia
statements as a reduction to a deferred tax amsatrfet operating loss carryforward, a similarltess, or a tax credit carryforward. This net preaton is required unless a
operating loss carryforward, a similar tax lossadex credit carryforward is not available at thporting date or the tax law of the jurisdictiomed not require, and the en
does not intend to use, the deferred tax assedttie sny additional income tax that would restoin the disallowance of the unrecognized tax benEfie standards update
effective for fiscal years beginning after Decemibr 2013. We will adopt this standards updatesegsired, beginning with the first quarter of 20T4e adoption of th
standards update will not have a material impaaiwrconsolidated financial statements.

In March 2013, the FASB issued an accounting stalsdapdate providing guidance with respect to #lease of cumulative translation adjustments imbimcome when
parent sells either a part or all of its investmiara foreign entity. The standards update alsaireg the release of cumulative translation adjestsiwhen a company no lon
holds a controlling financial interest in a subaigtior group of assets that is a business witlioreign entity, and provides guidance for the asitjon in stages of a controlli
interest in a foreign entity. The standards updatdfective for fiscal years beginning after Debeml15, 2013. We will adopt this standard updaeequired, beginning with t
first quarter of 2014. The adoption of this standarpdate will not have a material impact on oursetidated financial statements.

In February 2013, the FASB issued an accountingdstals update requiring an entity to record ohiligest resulting from joint and several liability angements for which t
total amount of the obligation is fixed at the repmy date. The standards update is effective iwaf years beginning after December 15, 2013. Wieadopt this standa
update, as required, beginning with the first ceranf 2014. The adoption of this standards updéteot have a material impact on our consoliddiedncial statements.

Recently Adopted Accounting Stande

Effective January 1, 2013, we adopted an accoustixgdards update with new guidance on the prasamts reclassifications from accumulated othempoehensive loss to r
income. This standard requires an entity to presssfassifications from accumulated other comprsivenioss to net income either on the face of taements or in the notes
the consolidated financial statements. Accordinglg,have presented such reclassifications in NotéR2classifications out of Accumulated Other Caghpnsive Loss, to t
consolidated financial statements.

Effective January 1, 2013, we adopted accountiagdstrds updates with new guidance on disclosufatedeto financial instruments and derivative instents that are eitt
offset by or subject to an enforceable mastermgtirangement or similar agreement and have erplamar disclosure to discuss amounts eligible fisetting under our mast
netting agreements.

Effective with our 2013 annual impairment test, agopted an accounting standards update with nesiagoe on annual impairment testing of indefitiited intangible asser
The standards update allows an entity to firstsasgealitative factors to determine if it is madkely than not that the fair value of an indefiriiteed intangible asset is less ti
its carrying amount. If based on its qualitativeessment an entity concludes it is more likely thanthat the fair value of an indefiniieed intangible asset is less thar
carrying amount, quantitative impairment testingequired. However, if an entity concludes otheewiguantitative impairment testing is not requir€tde adoption of th
standards update did not have an impact on ountidaged financial statements.

Other

We are a party to shareholder agreements concecait@in of our less-than-whollywned consolidated subsidiaries. Under the ternteidéin of these agreements, the min
shareholders have the right to require us to psehiaeir ownership interests in the respectiveidisvges if there is a change in control of the Qamy, a bankruptcy of t
Company, or other circumstances. Accordingly, weeh@ported the minority equity in those subsidisidutside of shareholders’ equity.
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

Principles of Consolidatior

The consolidated financial statements include tleoants of all majoritypwned subsidiaries and variable interest entitieshich we are the primary beneficiary. Investmen
companies in which we do not own a majority intesesd we have the ability to exercise significarituience over operating and financial policies aceounted for using t
equity method. Investments in other companies angedl at cost. All intercompany balances and aatisns have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in confeymvith generally accepted accounting principleguires management to make estimates and assumptianaffect th
amounts reported in the consolidated financiakstants and related notes to the consolidated fimestatements. Actual results could differ frorngh estimates. On an ongc
basis, management reviews its estimates, inclutiiose related to:

« recoverability of intangibles and other lolipd asset:

« deferred tax asset valuation allowances and uricénzome tax position
*  workers'’compensatiol

« general and product liabilities and other litigat

« pension and other postretirement benefits

« various other operating allowances and accruatedan currently available informati

Changes in facts and circumstances may alter sithages and affect results of operations and @igduposition in future periods.

Revenue Recognition and Accounts Receivable Valoa

Revenues are recognized when finished productshipped to unaffiliated customers, both title ane tisks and rewards of ownership are transferreservices have be
rendered and accepted, and collectability is restsigrassured. A provision for sales returns, dist®and allowances is recorded at the time of ggipropriate provisions a
made for uncollectible accounts based on histoliss experience, portfolio duration, economic ¢tois and credit risk. The adequacy of the allogesnare assessed quarte
Shipping and Handling Cost

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

Research and Development Co

Research and development costs include, among thtings, materials, equipment, compensation andr@cinservices. These costs are expensed as idamceincluded as
component of CGS. Research and development expesslivere $390 million , $370 million , and $369liom in 2013 , 2012 , and 2011 , respectively.

Warranty

Warranties are provided on the sale of certain wf products and services and an accrual for esinftture claims is recorded at the time revenueed®gnized. Tir
replacement under most of the warranties we offemi a prorated basis. Warranty reserves are lmaspdst claims experience, sales history and aibresiderations. Refer
Note 18 .

Environmental Cleanup Matter:

We expense environmental costs related to existimglitions resulting from past or current operagiand from which no current or future benefit iscérnible. Expenditur
that extend the life of the related property origiite or prevent future environmental contamination capitalized. We determine our liability onite ®y site basis and recor
liability at the time when it is probable and camreasonably estimated. Our estimated liabilitseduced to reflect the anticipated participatiorotifer potentially responsit
parties in those instances where it is probablestheh parties are legally responsible and findiyotapable of paying their respective shares efrélevant costs. Our estimz
liability is not discounted or reduced for possit#eoveries from insurance carriers. Refer to Nbde.
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Legal Costs

We record a liability for estimated legal and dekegosts related to pending general and prodimlityaclaims, environmental matters and workersmpensation claims. Re
to Note 18.

Advertising Costt

Costs incurred for producing and communicating #isirg are generally expensed when incurred asnaponent of Selling, Administrative and General &xge (“SAG).
Costs incurred under our cooperative advertisimpiams with dealers and franchisees are generatigrded as reductions of sales as related revesmgesecognize
Advertising costs, including costs for our coopemfdvertising programs with dealers and frandssaere $408 million , $435 million , and $471lioil in 2013 , 2012 anc
2011 , respectively.

Rationalizations

We record costs for rationalization actions implated to reduce excess and high-cost manufactuapgaity and operating and administrative costsoéiaterelated cos
include severance, supplemental unemployment cosagien and benefits, medical benefits, pensionadorénts, postretirement benefits, and other teation benefits. F
ongoing benefit arrangements, a liability is redagd when it is probable that employees will betkeat to benefits and the amount can be reasorestignated. These conditic
are generally met when the restructuring plan ayed by management. For otime benefit arrangements, a liability is incurastl must be accrued at the date the pl
communicated to employees, unless they will beinetabeyond a minimum retention period. In thisecabe liability is calculated at the date the plrtommunicated
employees and is accrued ratably over the futurgécgeperiod. Other costs generally include mamcelable lease costs, contract terminationsredndation costs. A liability fc
these costs is recognized in the period in whiehligibility is incurred. Rationalization charge$ated to accelerated depreciation and asset impaisrare recorded in CGS
SAG. Refer to Note 2.

Income Taxes

Income taxes are recognized during the year in lvtrensactions enter into the determination ofrfaial statement income, with deferred taxes benanyiged for tempora
differences between amounts of assets and liasilfor financial reporting purposes and such ansasitmeasured under applicable tax laws. The effedeferred tax assets
liabilities of a change in the tax law or tax rateecognized in the period the change is enadtalilation allowances are recorded to reduce netrolaf tax assets to the amc
that is more likely than not to be realized. Thiewlation of our tax liabilities also involves cadering uncertainties in the application of comptax regulations. We recogn
liabilities for uncertain income tax positions bése our estimate of whether it is more likely thaot that additional taxes will be required and neport related interest a
penalties as income taxes. Refer to Note 5.

Cash and Cash Equivalents / Consolidated Statemerft€ash Flows

Cash and cash equivalents consist of cash on mhoharketable securities with original maturitiéshwee months or less. Substantially all of owstcand shorterm investmer
securities are held with investment grade-ratechtmyparties. At December 31, 2013, our cash imvests with any single counterparty did not excesDdmillion .

Cash flows associated with derivative financiatimsients designated as hedges of identifiable acimns or events are classified in the same categgthe cash flows from t
related hedged items. Cash flows associated witivadive financial instruments not designated addes are classified as operating activities. Barderdrafts are record
within Notes Payable and Overdrafts. Cash flows@aged with bank overdrafts are classified asrfuirag activities.

Customer prepayments for products and governmamtgreceived that are related to operations @erterl as operating activities. Government gragteived that are sole
related to capital expenditures are reported assting activities. The Consolidated Statement afhClows for the year ended December 31, 2013, 26822011 is present
net of capital leases of $19 million , $41 milliand $17 million, respectively, which originated in those years] aet of capitalized costs related to the Global Bortt
America Headquarters facility and parking deck D8 nillion , $126 million and $38 million , respaedly. Investing activities included a $42 milliakecrease in accrued car.
expenditures in 2013 compared to 2012.

Restricted Net Asse

In certain countries where we operate, transferfuieds into or out of such countries by way of demds, loans or advances are generally or peribdimabject to variou
governmental regulations. In addition, certain of credit agreements and other debt instrumentg time ability of foreign subsidiaries to make cadistributions. A
December 31, 2013 , approximately $768 million ef assets were subject to such regulations ordiits.
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Inventories

Inventories are stated at the lower of cost or etar€ost is determined using the first-in, fiostt or the average cost method. Costs include tdinaterial, direct labor ai
applicable manufacturing and engineering overh@&lallocate fixed manufacturing overheads baseabomal production capacity and recognize abnormaaiufacturing cos
as period costs. We determine a provision for exeesl obsolete inventory based on managemesniew of inventories on hand compared to esérhiture usage and sa
Refer to Note 9.

Goodwill and Other Intangible Assets

Goodwill is recorded when the cost of acquired hesses exceeds the fair value of the identifiabteassets acquired. Goodwill and intangible assigtsindefinite useful live
are not amortized but are assessed for impairnmentadly with the option to perform a qualitativesessment to determine whether further impairmestingg is necessary or
perform a quantitative assessment by comparinfgihgalue of the reporting unit or indefinitired intangible to its carrying amount. Under thealitative assessment, an er
is not required to calculate the fair value unigesentity determines that it is more likely thaot that the fair value is less than the carryingpam. If under the quantitati
assessment the fair value is less than the carayimmunt, then the amount of the impairment losanyf, must be measured. The date of our annualimeat test is October &
which we changed from July 31 in 2013. The charfgauo annual impairment test date from July 31 tddBer 31 was made to more closely align the impant testing da
with our strategic and annual operating plannind fanecasting process. The change in accountimgipie is preferable as it will align the impairni¢esting to utilize the mc
current information available from the annual ofiaaplan, allow the completion of the annual immpent testing closer to the end of our annual tampperiod and reduce t
likelihood of a material change in the supportiregadprior to the yeaend. We believe the change in our annual impairrtesiing date did not delay, accelerate, or ava
impairment charge.

In addition to annual testing, impairment testisgdnducted when events occur or circumstancegehtaat would more likely than not reduce the Yailue of the asset belt
its carrying amount. Goodwill and intangible asseith indefinite useful lives would be written dowm fair value if considered impaired. Intangib&sets with finite useful live
are amortized to their estimated residual values such finite lives, and reviewed for impairmeihtanever events or circumstances warrant such ewetiefer to Note 10 .

Investments

Investments in marketable securities are statéairatalue. Fair value is determined using quotextkat prices at the end of the reporting period aren appropriate, exchar
rates at that date. Unrealized gains and lossesavketable securities classified as available-fbe-are recorded in Accumulated Other Comprehernisigs (‘“AOCL”"), net o
tax. We regularly review our investments to deteenivhether a decline in fair value below the cesiidis other than temporary. If the decline in ¥ailue is judged to be ott
than temporary, the cost basis of the securityrigem down to fair value and the amount of thetewdown is included in the Consolidated Statement©mérations. Refer
Notes 11 and 20 .

Property, Plant and Equipmer

Property, plant and equipment are stated at cagirdziation is computed using the straifije- method. Additions and improvements that suiistly extend the useful life
property, plant and equipment, and interest costsried during the construction period of majorjgets are capitalized. Government grants to usatesolely related to capi
expenditures are recorded as reductions of theofdbe associated assets. Repair and maintenasteare expensed as incurred. Property, planequipment are deprecia
to their estimated residual values over their estiah useful lives, and reviewed for impairment veham events or circumstances warrant such a reepreciation expense
property, plant and equipment was $719 million84fillion and $711 million in 2013, 2012 and 20fdspectively. Refer to Notes 3 and 12 .

Foreign Currency Translation

The functional currency for most subsidiaries algsihe United States is the local currency. Firerstatements of these subsidiaries are transiated).S. dollars using tl
exchange rate at each balance sheet date for assefiabilities and a weighted average exchantgefoa each period for revenues, expenses, gaihéoases. The U.S. dolla
used as the functional currency in countries withistory of high inflation, including Venezuela,chim countries that predominantly sell into the W8llar export market. For .
operations, gains or losses from remeasuring foreigrency transactions into the functional curyeare included in Other Expense. Translation adjasts are recorded
AOCL. Income taxes are generally not provided &oefgn currency translation adjustments.
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Derivative Financial Instruments and Hedging Actities

To qualify for hedge accounting, hedging instrursemust be designated as hedges and meet defineglation and effectiveness criteria. These critegquire that th
anticipated cash flows and/or changes in fair vafu@ie hedging instrument substantially offsesthof the position being hedged.

Derivative contracts are reported at fair valuetloe Consolidated Balance Sheets as Accounts Rédeiva Other Current Liabilities. Deferred gaingldasses on contrax
designated as cash flow hedges are recorded teet of AOCL. Ineffectiveness in hedging relationhis recorded in Other Expense in the currenbpgeri

Interest Rate Contrac— Gains and losses on contracts designated as aasthdéldges are initially deferred and recorded inCAOAmounts are transferred from AOCL ¢
recognized in income as Interest Expense in theegaeniod that the hedged item is recognized inrreoGains and losses on contracts designated ragafae hedges &
recognized in income in the current period as ##eExpense. Gains and losses on contracts witledging designation are recorded in the currenvgén Other Expense.

Foreign Currency Contract— Gains and losses on contracts designated as castihddges are initially deferred and recorded inCAOAmounts are transferred from AO
and recognized in income in the same period anthersame line that the hedged item is recognizedcmme. Gains and losses on contracts designatéairavalue hedge
excluding premiums and discounts, are recordedtiretOExpense in the current period. Gains and $ossecontracts with no hedging designation are sdsorded in Othi
Expense in the current period. We do not includsmpums or discounts on forward currency contratteur assessment of hedge effectiveness. Preminthsliacounts ¢
contracts designated as hedges are recognizeth@n Bxpense over the life of the contract.

Net Investment Hedgir— Nonderivative instruments denominated in foreigrrencies are used from time to time to hedge netstments in foreign subsidiaries. Gains
losses on these instruments are deferred and egt@mdAOCL as Foreign Currency Translation Adjusttse These gains and losses are only recognizettame upon tr
complete or partial sale of the related investneenihe complete liquidation of the investment.

Termination of Contracts -Gains and losses (including deferred gains aneé$ssAOCL) are recognized in Other Expense whentraots are terminated concurrently with
termination of the hedged position. To the exthat such position remains outstanding, gains asebbare amortized to Interest Expense or to Gtkgense over the remain
life of that position. Gains and losses on congrdloit we temporarily continue to hold after thdyetermination of a hedged position, or that othiee no longer qualify fc
hedge accounting, are recognized in Other Expé&tefer to Note 14 .

Stock-Based Compensation

We measure compensation cost arising from the gfastiarebased awards to employees at fair value and rez@guich cost in income over the period during witiehservic
is provided, usually the vesting period. We recagriompensation expense using the straight-lineoapp.

Sharebased awards to employees include grants of peafacenshare units and stock options. We measurfaithealue of grants of performance share unitetasimarily ol
the closing market price of a share of our comntookson the date of the grant, modified as appaterio take into account the features of such grant

We estimate the fair value of stock options ush@Black-Scholes valuation model. Assumptions tgegtimate compensation expense are determirfetiass:

« Expected term is determined using a weighted aeecddghe contractual term and vesting period ofaheard under the simplified method, as historiathdvas nc
sufficient to provide a reasonable estimate;

« Expected volatility is measured using the weigtaeedrage of historical daily changes in the markiepof our common stock over the expected terthefaward ar
implied volatility calculated for our exchange teaidoptions with an expiration date greater thanyaae;

* Risk-free interest rate is equivalent to theliggpyield on zerczoupon U.S. Treasury bonds with a remaining matedjual to the expected term of the awards
« 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 Stot

Basic earnings per share are computed based ameilgated average number of common shares outsgnidituted earnings per share primarily reflects thiutive impact ¢
outstanding stock options, our mandatory convertiiseferred stock and related dividends. All eagsiper share amounts in these notes to the coatalidinancial statemel
are diluted, unless otherwise noted. Refer to Nbte

Fair Value Measurements

Valuation Hierarchy

Assets and liabilities measured at fair value dssified using the following hierarchy, which iaded upon the transparency of inputs to the valuats of the measurem
date.

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

* Level 2 —Valuation is based upon quoted prices for simikmets and liabilities in active markets, or ottmguis that are observable for the asset or ligh#ithe
directly or indirectly, for substantially the furm of the financial instrument.

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

The classification of fair value measurements witihie hierarchy is based upon the lowest levehpfii that is significant to the measurement. Vaduamethodologies used -
assets and liabilities measured at fair value aufeliows:

Investment

Where quoted prices are available in an active atarkvestments are classified within Level 1to# valuation hierarchy. Level skcurities include highly liquid governm
bonds, certain mortgage products and exchamgied equities. If quoted market prices are nailable, fair values are estimated using quotedeprof securities with simil
characteristics or inputs other than quoted piticasare observable for the security, and wouldlassified within Level 2f the valuation hierarchy. In certain cases wileeee
is limited activity or less transparency arounduitspto the valuation, securities would be clasgifiéthin Level 3 of the valuation hierarchy.

Derivative Financial Instrument

Exchange-traded derivative financial instrumentst tare valued using quoted prices would be claskifiithin Level lof the valuation hierarchy. Derivative finan
instruments valued using internally-developed medbht use as their basis readily observable marketmeters are classified within LeveloRthe valuation hierarch
Derivative financial instruments that are valueddzhupon models with significant unobservable ntgvkeameters, and that are normally traded lessehctwould be classifie
within Level 3 of the valuation hierarchy. ReferNotes 14 and 15 .

Reclassifications

Certain items previously reported in specific finimhstatement captions have been reclassifiedifoem to the current presentation.
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Note 2. Costs Associated with Rationalization Progms

In order to maintain our global competitiveness, hage implemented rationalization actions overghst several years to reduce excess andduaghmanufacturing capac
and to reduce associate headcount.

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

(In millions) Associaterelated Costs Other Costs Total

Balance at December 31, 2010 $ 21z $ 118 $ 23C
2011 charges 60 46 10¢€
Incurred (109 (45) (149
Reversed to the Statement of Operations 2 Q) 3
Balance at December 31, 2011 $ 166 $ 18 $ 184
2012 charges 14z 36 17¢
Incurred 77) (30 (207)
Reversed to the Statement of Operations %) Q) 3
Balance at December 31, 2012 $ 22¢ 3 23 % 252
2013 charges 58 17 75
Incurred (42 (32) 73
Reversed to the Statement of Operations (23) (4) (W)
Balance at December 31, 2013 $ 232§ 5 § 231

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

(In millions) 2013 2012 2011

Current Year Plans

Associate Severance and Other Related Costs $ 42 % 128 $ 19

Other Exit and Non-Cancelable Lease Costs 3 16 6
Current Year Plans - Net Charges $ 45 % 141 $ 25

Prior Year Plans

Associate Severance and Other Related Costs $ 3 3 15  $ 39
Other Exit and Non-Cancelable Lease Costs 10 18 39
Prior Year Plans - Net Charges 13 34 78
Total Net Charges $ 58 $ 178 $ 10¢
Asset Write-off and Accelerated Depreciation Charge $ 23 3% 20 % 50

Significant rationalization actions initiated in 2 consisted of manufacturing headcount reductiefeded to EMEA's plans to improve efficiency aeduce manufacturir
capacity in certain Western European countriegddition, Asia Pacific also initiated plans prinharielating to SAG headcount reductions and theuale of retail facilities i
Australia and New Zealand. Other rationalizatiotices in 2013 related to plans to reduce manufamuand SAG expenses through headcount reductivall of our strateg
business units.

The accrual balance of $237 million at December2813 is expected to be substantially utilized imitine next 12 months and includes $169 milliefating to plans associa
with the closure of one of our manufacturing fai@8 in Amiens, France.

Approximately 800 associates will be released uptiers initiated in 2013 , of which approximateB02associates have been released as of Decemi20131,

Asset write-off and accelerated depreciation cleaafeb23 millionin 2013 related to property and equipment in oneuwffacilities in Amiens, France. Accelerated eejmatior
charges for all periods were recorded in CGS.
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Rationalization activities initiated in 2012 consid primarily of charges of $74 milliarelated to EMEA's plan to exit the farm tire busim@nd discontinue farm tire produc
at one of our facilities in Amiens, France and ¢tasure of that facility. In addition, Asia Pacifimitiated plans relating to the closure of seveeshil facilities in Australia ar
New Zealand. Other rationalization actions in 2@dlated to plans to reduce manufacturing and SAg&eses through headcount reductions in all of wategjic business uni
Approximately 2,200 associates will be releaseceu2@12 plans of which 1,500 were released by Deeedil, 2013.

Asset write-off and accelerated depreciation creuafe$20 million were recorded in 205hd related to property and equipment in our Dal@mina manufacturing facilit
which ceased production in the third quarter of201

Rationalization actions initiated in 2011 consisgeinarily of plans in EMEA and Asia Pacific to ek manufacturing and SAG expenses through heaticeductions. |
addition, Asia Pacific initiated a plan relatedte relocation of its manufacturing facility in i, China to Pulandian, China. Approximately g88ociates were to be rele¢
under 2011 plans, all of which were released byeldser 31, 2012.

Asset write-off and accelerated depreciation cteuafe$50 millionwere recorded in 2011 and related to property apdpenent in our Union City, Tennessee manufacti
facility.

In total, approximately, 1,900 associates remalinetoeleased under rationalization plans, includipgroximately 1,20@ssociates related to the plan to exit the farenktirsines
and close one of our facilities in Amiens, France.

Note 3. Interest Expense

Interest expense includes interest and amortizatiaiebt discounts, less amounts capitalized, lémifs:

(In millions) 2013 2012 2011

Interest expense before capitalization $ 431 % 37¢ % 361

Capitalized interest (39 (22 31
$ 392 % 357 % 33C

Cash payments for interest, net of amounts capitalivere $353 million , $348 million and $320 noifliin 2013 , 2012 and 201espectively. In 2012, we recorded an ol
period adjustment of $13 million of additional irgst expense to correct capitalized interest rexbid prior periods.

Note 4. Other Expense

(In millions) Expense(Income) 2013 2012 2011
Net foreign currency exchange losses $ 11¢  $ 26 % 27
Financing fees and financial instruments 5€ 15€ 89
Royalty income (51) (38) (47)
Interest income (41) a7 (16)
General and product liability — discontinued prouc 1t 8 21
Net gains on asset sales 8) (25) (16)
Miscellaneous expense 8 29 15
$ 97 % 13¢ % 73

Net foreign currency exchange losses in 2013 $118 million , which included a net loss of $113liom resulting from the devaluation of the Venezuelalivbo fuerte again:
the U.S. dollar, compared to losses of $26 milkod $27 million in 2012 and 201 tespectively. Foreign currency exchange in aiiqus reflected net gains and losses rest
from the effect of exchange rate changes on vafimesgn currency transactions worldwide.

Effective February 13, 2013, Venezuela's officidteange rate changed from 4.3 to Bddivares fuertes to the U.S. dollar for substdiytiall goods. In the first quarter of 20:
we recorded a $115 million remeasurement loss divaralenominated net monetary assets and liabilitieduding deferred taxes, primarily related to cagpasits il
Venezuela. We also recorded a one-time subsidyvidtle of $13 million related to certain U.S. doldenominated payables that are expected to bedsatttée official subsic
exchange rate of 4Bolivares fuertes per U.S. dollar applicable taaiarimport purchases prior to the devaluation dateortion of this subsidy reduced cost of goodlsl $n
periods when the related inventory was sold.
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Financing fees and financial instruments expense$&6 million in 2013 , compared to $156 million2612 and $89 million in 2011Financing fees and financial instrume
expense consists of the amortization of defermeahiting fees, commitment fees and charges incinreghnection with financing transactions. Finagdees in 2012ncluded ¢
86 million related to the redemption of $650 miflicn aggregate principal amount of our outstandids% senior notes due 2016 and $ 24 milibrcharges related to t
amendment and restatement of our U.S. seconddiem ban facility. Financing fees in 2011 includg®B million of charges on the redemption of $35@iom in aggregat
principal amount of our outstanding 10.5% senideaaue 2016.

Royalty income in 2013 was $51 million , comparedricome of $38 million and $47 million in 2012 a@@l1 , respectively. Royalty income in 2013 and2hcludes one-

time royalties of $11 million and $6 millionrespectively, related to our chemical operati®wyalty income is derived primarily from licensiagrangements related to dives
businesses.

Interest income consists primarily of amounts edrme cash deposits. Interest income in 2013 alsloded $11 millionearned on favorable tax judgments in Latin Ame
General and product liability —discontinued products includes charges for claigarst us related primarily to asbestos persorjahjirclaims, net of probable insurai
recoveries. General and product liability in 20ddludes $13 million of expense related to an adjast for prior periods.

Net gains on asset sales in 2013 include gainkefransfer of property in Dalian, China to ther@se government and the sale of property in Nortierica. Net gains on as
sales in 2012clude gains from the sale of a minority intenesa retail business in EMEA, the sale of certaigets related to our bias truck tire business tilAamerica an
the sale of property in North America. Net gainsasset sales in 2011 include gains on the saleedfrm tire business in Latin America and the séleroperty in Asia Pacific.

Miscellaneous expense in 2013 and 2012 includesith®n and $ 25 million, respectively, of charges for certain labor clamating to a previously closed facility in EME
Miscellaneous expense in 2011 includes $9 milledated to our insurance deductible with respetidgses as a result of flooding in Thailand.

Note 5. Income Taxes

The components of Income before Income Taxes follow

(In millions) 2013 2012 2011

U.S. $ 396 $ 14€  $ (211

Foreign 417 294 72¢
$ 81z $ 4C 3% 61¢&

A reconciliation of income taxes at the U.S. statyirate to income taxes provided on Income follows

(In millions) 2013 2012 2011

U.S. Federal income tax expense (benefit) at titeitstry rate of 35% $ 284 $ 154  $ 21€
U.S. (income) loss with no tax due to valuatiomatnce (136) (49) 41
Net foreign operating losses with no tax due taatbn allowances 42 83 5
Poland special enterprise zone tax credit (42) — —
Deferred tax impact of enacted tax rate and lamgésa (13) 2 —
Net (resolution) establishment of uncertain taxitmss 1C 1C 24
Net (release) establishment of valuation allowances 8) 4 (59
Adjustment for foreign income taxed at differertesma 2 (6) (29)
Other & 5 2
United States and Foreign Taxes $ 138§ 202§ 201
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The components of the provision (benefit) for tasadncome, by taxing jurisdiction, follow:

(In millions) 2013 2012 2011
Current:
Federal $ ® $ — % —
Foreign 17¢€¢ 184 258
State 2 3 3
172 187 25€
Deferred:
Federal 2 2 2
Foreign (36) 13 (56)
State = 1 (2)
(34 16 (55)
United States and Foreign Taxes $ 138 $ 20 % 201

In 2013, income tax expense included net tax benefi$43 million unrelated to current year incomiee primarily to a $33 milliobenefit from a Poland special enterprise :
tax credit and a $13 million benefit related to@ed law changes.

In 2012, income tax expense included net tax clsanfi&19 million unrelated to current year incomiengrily consisting of $10 milliorof increased tax reserves for prior ye
The additional $9 million relates to various otbescrete items.

Income tax expense in 2011 included net tax benefitt36 million unrelated to current year inconmgngrily related to a $64 milliobenefit from the release of a valuai
allowance on our Canadian operations and a $2&miharge related to the settlement of prior tax yearsto increased tax reserves as a result ofimedak court rulings in
foreign jurisdiction.

Temporary differences and carryforwards giving tseeferred tax assets and liabilities at Decertepllow:

(In millions) 2013 2012
Tax loss carryforwards and credits $ 1278 $ 1,23¢
Postretirement benefits and pensions 75E 1,331
Capitalized research and development expenditures 60€ 45¢
Accrued expenses deductible as paid 603 61
Alternative minimum tax credit carryforwards 91 98
Rationalizations and other provisions 69 73
Vacation and sick pay 38 39
Other 28 41
3,46¢€ 3,88¢
Valuation allowance (2,96¢) (3,399
Total deferred tax assets 49¢ 49¢€
Property basis differences (430) (389
Total net deferred tax assets $ 68 $ 112

(1) Primarily unlimited carryforward peric

At December 31, 2013 , we had $493 milliohtax assets for net operating loss, capital brss tax credit carryforwards related to certairerin@tional subsidiaries. The
carryforwards are primarily from countries with imited carryforward periods, but include $33 mitliof special enterprise zone tax credits subjectxfwration in 2017. /
valuation allowance totaling $568 millidras been recorded against these and other defexredsets where recovery of the asset or carrgfohie uncertain. In addition,
had $644 million of Federal and $138 million oftstéax assets for net operating loss and tax ceadiyforwards. The Federal carryforwards condist200 million of Federe
tax assets for net operating losses that expira 2029 to 2033, $439 million of foreign tax credhst are subject to expiration from 2016 to 2028 &48 millionof tax asse
related to research and development credits thagwdsject to expiration from 2027 to 2033. The amadfi deferred tax assets reflected in the tabtvalnas been reduced $4¢
million related to unrealized stock option deduetioThe state carryforwards are subject to expinati
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from 2014 to 2033. A full valuation allowance hésoabeen recorded against the Federal and stateeléftax assets as recovery is uncertain.

At December 31, 2013 our valuation allowance on8. deferred tax assets was $2,400 milli&@ach reporting period we assess available pesind negative evidence i
estimate if sufficient future taxable income wi# generated to utilize the existing deferred tesetss Through 2012 our history of U.S. operatirgsés limited the weight \
apply to other subjective evidence such as oueptigins for future profitability. Recent positiveigence includes our profitable 2013 U.S. resuits] fully funding our hourl
U.S. pension plans in January of 2014 which elingisarolatility in Other Comprehensive Income. Tigsent positive evidence provides us the oppostunitapply a great
significance to our projections in assessing thednfer a valuation allowance. We believe it is oembly possible that sufficient positive evidendd exist during 2014 t
release all or a significant portion of our valoatallowance on our U.S. deferred tax assets.

Our losses in various foreign taxing jurisdictiongecent periods represented sufficient negatiwéesmce to require us to maintain a full valuatalowance against certain
our net deferred tax assets. However, it is redspmssible that sufficient positive evidence riegg to release all, or a portion, of certain véihraallowances will exist durir
2014. This may result in a reduction of the valragllowance by up to $60 million .

At December 31, 2013 , we had unrecognized taxfiiered $88 million that if recognized, would hagefavorable impact on our tax expense of $78 millitVe had accrue
interest of $16 million as of December 31, 201jal included a current year benefit of $5 millioki not favorably settled, $32 millioaf the unrecognized tax benefits anc
of the accrued interest would require the use ofcash. It is reasonably possible that $16 milbbour unrecognized tax benefits, and $9 millafrour accrued interest will
paid or favorably settled during 2014. We do ngiext those changes will have a significant impacbwr financial position or results of operations.

Reconciliation of Unrecognized Tax Benefits

(In millions) 2013 2012 2011

Balance at January 1 $ 82 $ QN % 87
Increases related to prior year tax positions 27 12 17
Settlements ()] (6) 9
Foreign currency impact (6) 4) ()]
Decreases related to prior year tax positions (6) 7 —
Increases related to current year tax positions 1 — 3
Lapse of statute of limitations 1) 3 (0]
Balance at December 31 $ 88 % 82 % 90

Generally, years from 2008 onward are still opeexamination by foreign taxing authorities. We apen to examination in Germany from 2006 onwardiartde United Stat:
for 2013.

We have not recorded deferred taxes on undistdbegenings of international subsidiaries of apprately $3.8 billion, a significant portion of which has already beehjsc
to Federal income taxation. No provision for Fetiareome tax or foreign withholding tax on any bese undistributed earnings is required becaulserestich earnings we
already subject to tax or the amount has been brbeireinvested in property, plant and equipmerd working capital. Quantification of the deferrk liability, if any
associated with these undistributed earnings ipraatticable.

Net cash payments for income taxes v$186 million , $204 million and $212 million in 281 2012 and 2011 , respectively.
Note 6. Earnings Per Share

Basic earnings per share are computed based oneighted average number of common shares outstanDiiuted earnings per share are calculated teatthe potentii
dilution that could occur if securities or othentracts were exercised or converted into commoeksto
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Basic and diluted earnings per common share acele#d as follows:

(In millions, except per share amounts) 2013 2012 2011
Earnings per share — basic:
Goodyear net income $ 62¢ $ 21z $ 34z
Less: Preferred stock dividends 29 29 22
Goodyear net income available to common shareholder $ 60C $ 18z $ 321
Weighted average shares outstanding 24¢ 24~ 244
Earnings per common share — basic $ 24 % 0.7t % 1.32

Earnings per share — diluted:

Goodyear net income $ 62 $ 212 % 34z
Less: Preferred stock dividends — 29 —
Goodyear net income available to common sharet®lder $ 62¢ $ 18 $ 34z
Weighted average shares outstanding 24¢€ 24t 244
Dilutive effect of mandatory convertible preferrstdck 28 — 25
Dilutive effect of stock options and other dilutisecurities 3 2 2
Weighted average shares outstanding — diluted 2717 247 271
Earnings per common share — diluted $ 228 $ 074  $ 1.2¢

Weighted average shares outstanding — dilutedhi@ryear ended December 31, 2012 excludes the effepproximately 34 milliorequivalent shares related to the mand:
convertible preferred stock as their inclusion wdobihve been anti-dilutive. In addition, Goodyearrineome used to compute earnings per shardiluted for the year end
December 31, 2012 is reduced by $29 million of gmrefd stock dividends since the inclusion of tHateel shares of preferred stock would have bedrdédntive.

Additionally, weighted average shares outstandingditated for 2013 , 2012 and 2011 excludes appratéfy 3 million , 11 million and 6 millioequivalent shares, respectivi
related to options with exercise prices greaten tha average market price of our common stock (uederwater” options).

Note 7. Business Segments

Segment information reflects our strategic busingsts (“SBUs”),which are organized to meet customer requiremerdggiobal competition. We operate our businessutiht
four operating segments representing our regidrealbusinesses: North America; Europe, Middle East Africa; Latin America; and Asia Pacific. Segmerformation it
reported on the basis used for reporting to ourir@fzn of the Board, Chief Executive Officer and $tdlent. Each of the four regional business segmisritsvolved in th
development, manufacture, distribution and sal¢ires. Certain of the business segments also peorgthted products and services, which includeeaels, automotive a
commercial truck repair services and merchandisehased for resale. Each segment also exportddi@ber segments.

North America manufactures and sells tires for matbiles, trucks, motorcycles, buses, earthmovird) mming equipment, commercial and military aviati@and industri
equipment in the United States and Canada. Nortlerfa also provides related products and servitelsding retread tires, tread rubber, automotivé esmmercial truc
maintenance and repair services, as well as d@isical and natural rubber products to our othseirass segments and to unaffiliated customers.

Europe, Middle East and Africa manufactures ant sieés for automobiles, trucks, motorcycles, famplements, and construction equipment througliurbpe, the Middl
East and Africa. EMEA also sells new and retreaalgdtion tires, retreading and related servicesanmercial truck and construction and mining emeépt, and automoti
maintenance and repair services. We expect tafadecisions regarding the timing of our exit frtme remainder of the farm tire business in EMEAImy2014.

Latin America manufactures and sells tires for mbiles, trucks, and aviation and construction papgint throughout Central and South America and éxibb. Latin Americ
also provides related products and services inetutitreaded tires and tread rubber for truck.tires
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Asia Pacific manufactures and sells tires for autoiles, trucks, farm, construction and mining equémt, and the aviation industry throughout the A3ific region. Asi
Pacific also provides related products and seniiedading retreaded truck and aviation tires, dre@bber, and automotive maintenance and repaiicest

The following table presents segment sales andatipgrincome, and the reconciliation of segmentafeg income to Income before Income Taxes:

(In millions)
Sales
North America
Europe, Middle East and Africa
Latin America
Asia Pacific
Net Sales
Segment Operating Income
North America
Europe, Middle East and Africa
Latin America
Asia Pacific
Total Segment Operating Income
Less:
Rationalizations
Interest expense
Other expense
Asset write-offs and accelerated depreciation
Corporate incentive compensation plans
Corporate pension curtailments/settlements
Intercompany profit elimination
Retained expenses of divested operations
Other

Income before Income Taxes

2013 2012 2011
$ 8,68 $ 9,666 $ 9,85¢
6,567 6,88¢ 8,04(
2,062 2,08t 2,472
2,22¢ 2,351 2,39¢
$ 19,54C $ 20,99: $ 22,767
$ 691 $ 514 % 27¢
29¢ 252 627
28¢ 22t 231
30¢ 25 234
1,58( 1,24¢ 1,36¢
58 17t 10z
39z 357 33C
97 13¢ 73
23 20 50
10¢€ 69 7C
— 1 15
4 @ 5
24 14 28
68 34 75
$ 8l $ 44C  $ 61€

In 2012, we negotiated a waiver of certain perfarceaobligations under an offtake agreement foistaad recognized a $24 milliaeduction

recognized in Corporate, which is excluded frormsegt operating income, and included in Other above.

The following table presents segment assets atrbleee31:

(In millions)
Assets
North America
Europe, Middle East and Africa
Latin America
Asia Pacific
Total Segment Assets
Corporate

in CGS. The benefit v

2013 2012 2011

$ 497¢  $ 517 $ 5,74¢
5,55¢ 5,41¢ 5,91¢

2,402 2,367 2,141

2,62¢ 2,601 2,482

15,56¢ 15,55¢ 16,28:

1,96: 1,42( 1,347

$ 17,527 $ 16,970  $ 17,62¢

Results of operations are measured based on esttsalinaffiliated customers and segment operaitgme. Each segment exports tires to other segméhe financial resul
of each segment exclude sales of tires exportethter segments, but include operating income deffir@m such transactions. Segment operating indernemputed as follow

Net sales less CGS (excludi
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asset writeaffs and accelerated depreciation charges) and @AdBiding certain allocated corporate administ@téxpenses). Segment operating income also irsloeltail
royalties and equity in earnings of most affiliat8egment operating income does not include nieiniization charges, asset sales and certain iémes.

The following table presents geographic informatiset sales by country were determined based olotlagion of the selling subsidiary. Lotiged assets consisted of prope
plant and equipment. Besides Germany, managememtotliconsider the net sales of any other individoantries outside the United States to be sigaift to the consolidat
financial statements. For long-lived assets onlin€land Germany were considered to be significant.

(In millions) 2013 2012 2011
Net Sales
United States $ 782 $ 8,41¢ % 8,397
Germany 2,37z 2,541 2,962
Other international 9,34¢ 10,03t 11,40¢
$ 19.54( $ 20,99: $ 22,767
Long-Lived Assets
United States $ 2,38¢ % 242 % 2,367
China 821 79€ 711
Germany 891 78¢ 691
Other international 3,21¢ 2,94¢ 2,60¢€
$ 732C % 6,95¢ $ 6,37t

At December 31, 2013, significant concentratiohsash and cash equivalents held by our internatisubsidiaries included the following amounts:
e $696 million or 23% in Europe, Middle East anftiéa, primarily Belgium ( $418 million or 18%t December 31, 201

e $334 million or 11% in Asia, primarily China, Atralia and Singapore ( $370 million or 1§%&nc

e $603 million or 20% in Latin America, primarilyenezuela and Brazil ( $622 million or 27%

Rationalizations, as described in Note 2 , Costsosiated with Rationalization Programs, Net (gaiosses on asset sales, as described in Not®tHder Expense, and As
write-offs and accelerated depreciation were natgéd (credited) to the SBUs for performance evalngurposes but were attributable to the SBUBkmws:

(In millions) 2013 2012 2011
Rationalizations
North America $ 12 3 43 % 72
Europe, Middle East and Africa 26 10C 15
Latin America 4 6 —
Asia Pacific 16 26 16
Total Segment Rationalizations $ 58 § 17t $ 102
(In millions) 2013 2012 2011
Net (Gains) Losses on Asset Sales
North America $ 4 s 9 $ 2
Europe, Middle East and Africa 1) ()] (0]
Latin America (@) (4) (4)
Asia Pacific 2 1) 9
Total Segment Asset Sales (©)) (29) (12
Corporate — 2 (4)
$ 8 $ 25 % (16)
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(In millions)

Asset Write-offs and Accelerated Depreciation
North America
Europe, Middle East and Africa
Asia Pacific

Total Segment Asset Write-offs and Accelerated Depciation

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

(In millions)
Capital Expenditures
North America
Europe, Middle East and Africa
Latin America
Asia Pacific
Total Segment Capital Expenditures
Corporate

(In millions)
Depreciation and Amortization
North America
Europe, Middle East and Africa
Latin America
Asia Pacific
Total Segment Depreciation and Amortization
Corporate

The following table presents segment equity inrtbeincome of investees accounted for by the equoéthod:

(In millions)

Equity in (Income)
North America
Europe, Middle East and Africa
Asia Pacific

Total Segment Equity in (Income)
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2013 2012 2011
_ 1 43
23 = =
— 19 7
23 20 50
2013 2012 2011
262 212 23¢€
332 344 24C
247 25C 237
257 28¢€ 314
1,09¢ 1,09: 1,027
74 35 16
1,16¢ 1,127 1,04%
2013 2012 2011
27¢ 27¢ 28¢€
22¢ 21¢ 227
84 72 73
93 89 73
68C 651 654
42 36 61
722 687 71¢
2013 2012 2011
) (6) 5
= = (1)
(23) (28) (13)
(39) (34) 19
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Note 8. Accounts Receivable

(In millions) 2013 2012
Accounts receivable $ 2532 % 2,662
Allowance for doubtful accounts (99) (99
$ 2,43t % 2,56:
Note 9. Inventories
(In millions) 2013 2012
Raw materials $ 50z $ 745
Work in process 164 16¢
Finished goods 2,06( 2,33¢
$ 2,81 % 3,25(
Note 10. Goodwill and Intangible Assets
The following table presents the net carrying amadfigoodwill allocated by reporting unit, and clgas during 2013 :
Balance at December 31, Balance at December 31,
(In millions) Divestitures Translation
North America $ 93 $ — % — % 93
Europe, Middle East and Africa 497 (@) 15 511
Asia Pacific 74 — (20 64
$ 664 $ 12 $ 5 % 66¢
The following table presents the net carrying amadfigoodwill allocated by reporting unit, and chas during 2012 :
Balance at December 31, Balance at December 31,
(In millions) 2011 Divestitures Translation 2012
North America $ 93 $ — % — % 93
Europe, Middle East and Africa 484 ) 15 497
Asia Pacific 77 — (©)] 74
$ 654 $ 2 $ 12 $ 664
The following table presents information about miible assets:
2013 2012
Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
(In millions) Amount(1) Amortization(1) Amount Amount(1) Amortization(1) Amount
Intangible assets with indefinite lives $ 12¢ 6 $ 12z $ 126 $ 6 $ 122
Trademarks and patents 17 (10) 7 20 (12) 8
Other intangible assets 22 (13) 9 21 11 10
$ 167 29 % 136 $ 16 % 29 % 14C

(1) Includes impact of foreign currency translat

Intangible assets primarily comprise the right & ertain brand names and trademarks on acompetitive basis related to our global alliancehwsumitomo Rubbi

Industries, Ltd.

Amortization expense for intangible assets totdi@dnillion , $3 million and $4 million in 2013 , 2@ and 2011 respectively. We estimate that annual amortina¢éiopens
related to intangible assets will be approximat&ymillion in 2014, $1 millioneach year in 2015 through 2018; and the weightedage remaining amortization periot

approximately 23 years .
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Our annual impairment analyses for 2013 , 2012 201l indicated no impairment of goodwill or intangiblssats with indefinite lives. In addition, there weto events
circumstances that indicated the impairment testilshbe re-performed for goodwill or for intangildesets with indefinite lives for any segment atédeber 31, 2013 .

Note 11. Other Assets and Investments

We owned 3,421,306 shares of Sumitomo Rubber tridssLtd. (“SRI”) at December 31, 2013 and 2012 (“Sumitomo Investment”)The fair value of the Sumitor
Investment was $49 million and $41 million at Debem31, 2013 and 2012 , and was included in Otte=es. We have classified the Sumitomo Investnmeaivailable-for-
sale. At December 31, 2013 , AOCL included grosalized holding gains on the Sumitomo Investmérg33 million ( $34 million after-tax), compared $25 million ($2€
million after-tax) at December 31, 2012 .

Dividends received from our consolidated subsid&mvere $88 million , $129 million and $168 million 2013 , 2012 and 2011respectively. Dividends received from
affiliates accounted for using the equity methoder&21 million , $11 million and $8 million in 2012012 and 2011 , respectively.

At December 31, 2012 , Prepaid Expenses and Othee@ Assets includes assets reclassified asfaekhle totaling $43 million consisting of property, plant and equipn
of $29 million and intangible assets of $14 milliorelated to our closed tire manufacturing facilityDalian, China in anticipation of the transfértioe property to the Dali
government, which was completed in 2013.

Note 12. Property, Plant and Equipment

2013 2012
(In millions) Owned Capital Leases Total Owned Capital Leases Total
Property, plant and equipment, at cost:

Land $ 43t % 1 3 434 % 415 $ 1 3 41€
Buildings 2,33¢ 23 2,35¢ 2,061 17 2,07¢
Machinery and equipment 12,44¢ 72 12,51° 12,03¢ 46 12,08:
Construction in progress 97¢ — 97¢ 1,178 15 1,18¢
16,19: 96 16,28¢ 15,68t 79 15,76¢
Accumulated depreciation (9,137) (22) (9,15¢) (8,97%) (16) (8,997
7,05t 75 7,13C 6,71(C 63 6,77%
Spare parts 19C — 19C 182 — 182
$ 7,248 $ 7% 7320 % 6,89t $ 63 $ 6,95¢€

The range of useful lives of property used in amgvat the annual amount of depreciation are dsvist buildings and improvements, 5 to 45 yearachinery and equipmersg,
to 30 years.
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Note 13. Leased Assets

Net rental expense comprised the followi

(In millions) 2013 2012 2011

Gross rental expense $ 40C $ 417 % 41¢

Sublease rental income (43) (53 (61)
$ 357 $ 364 $ 354

We enter into leases primarily for our wholesalstriiution facilities, retail stores, vehicles, atiata processing equipment under varying termscanditions. Many of tr
leases require us to pay taxes assessed agaisstl [peoperty and the cost of insurance and maintena® portion of our retail distribution network sublet to independe
dealers.

While substantially all subleases and some opeyéddiases are cancelable for periods beyond 20i@hagement expects that in the normal coursts blisiness nearly all of
independent dealer distribution network will beiealyy operated. As leases and subleases for eyitications expire, we would normally expect toleate such leases ¢
either renew the leases or substitute another fagceable retail location.

The following table presents minimum future leaagrpents:

2019 and

(In millions) 2014 2015 2016 2017 2018 Beyond Total
Capital Leases

Minimum lease payments $ 16 $ 13 8 1 8 9 $ 7 % 40 3 96

Imputed interest (4) 3 3 3 3 (28) (34)

Present value $ 12 % 10 % 8 $ 6 $ 4 3 22 % 62
Operating Leases

Minimum lease payments $ 326 % 25¢ % 201 % 144  $ 104 $ 32¢ % 1,36(

Minimum sublease rentals (45) (35 (25) (24) (6) 9 (134

$ 281 $ 224 $ 17¢  $ 13C % 98 $ 317 % 1,22¢

Imputed interest (274)
Present value $ 952

Note 14. Financing Arrangements and Derivative Finacial Instruments

At December 31, 2013 , we had total credit arraregegmof $9,293 million , of which $2,726 million meunused. At that date, 3486 our debt was at variable interest r.
averaging 6.00% .

Notes Payable and Overdrafts, Long Term Debt anpit@d eases due Within One Year and Short Termarkimg Arrangement

At December 31, 2013 , we had short term commaétedi uncommitted credit arrangements totaling $48lfom, of which $473 millionwere unused. These arrangement
available primarily to certain of our foreign sutiaries through various banks at quoted marketestaates.

The following table presents amounts due within yeer:

December 31, December 31,
(In millions) 2013 2012
Notes payable and overdrafts: $ 14 $ 102
Weighted average interest rate 3.4% 4.2%
Long term debt and capital leases due within one pe:
Other domestic and foreign debt (including capéakes) $ 72 0% 9€
Weighted average interest rate 6.91% 6.88%
Total obligations due within one year $ 87 % 19¢

Long Term Debt and Capital Leases and Financing@Agement
At December 31, 2013 , we had long term creditreyeanents totaling $8,806 million , of which $2,288lion were unused.
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The following table presents long term debt andtebfeases, net of unamortized discounts, andésteates:

December 31, 2013 December 31, 2012
Interest Interest
(In millions) Amount Rate Amount Rate
Notes:
6.75% Euro Notes due 2019 $ 344 $ 33C
8.25% due 2020 99t 994
8.75% due 2020 267 26€
6.5% due 2021 90( —
7% due 2022 70C 70C
7% due 2028 15C 14¢
Credit Facilities:
$2.0 billion first lien revolving credit facility we 2017 — — — —
$1.2 billion second lien term loan facility due 201 1,19¢ 4.7%% 1,19¢ 4.7%%
€400 million revolving credit facility due 2016 — — — —
Pan-European accounts receivable facility due 2015 207 3.1% 192 3.0%
Chinese credit facilities 537 5.8% 471 6.3¢%
Other foreign and domestic deébt 87¢ 8.91% 63( 8.4(%
6,17¢ 4,92¢
Capital lease obligations 62 5€
6,23¢ 4,98¢
Less portion due within one year (73) (9€)
$ 6,162 $ 4,88¢
Q) Interest rates are weighted average interest ratated to various foreign credit facilities witistomary terms and conditions and the Global andhNameric:

Headquarters financing liability described below.

NOTES

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

At December 31, 2013 , €250 million aggregate fpaicamount of GDTE's 6.75% senior notes due 20&gevoutstanding. These notes were sold at 10D%e principe
amount and will mature on April 15, 2013hese notes are unsecured senior obligationddfEzand are guaranteed, on an unsecured senia, bgghe Company and our L
and Canadian subsidiaries that also guaranteebtigations under our U.S. senior secured creditifi@s described below.

We have the option to redeem these notes, in wdrdle part, at any time on or after April 15, 20dt5a redemption price of 103.375% , 101.688% a4 uring the 12nontk
periods commencing on April 15, 2015, 2016 and 284d thereafter, respectively, plus accrued andhidnipterest to the redemption date. Prior to ApSJ 2015, we m:
redeem these notes, in whole or in part, at a retlemprice equal to 100% of the principal amounsa makewhole premium and accrued and unpaid interesteaatlemptio
date. In addition, prior to April 15, 2014, we magleem up to 35%f the original aggregate principal amount of thestes from the net cash proceeds of certain eqffityings
at a redemption price equal to 106.75% of the pai@mount plus accrued and unpaid interest tegtiemption date.

The terms of the indenture for these notes, amémey ¢hings, limit the ability of the Company arettain of its subsidiaries, including GDTE, toi(igur additional debt or iss
redeemable preferred stock, (ii) pay dividends akencertain other restricted payments or investméii) incur liens, (iv) sell assets, (v) incugstrictions on the ability of o
subsidiaries to pay dividends to us, (vi) enteo iffiliate transactions, (vii) engage in sale &abeback transactions, and (viii) consolidate geesell or otherwise dispose of
or substantially all of our assets. These covenargsubject to significant exceptions and qualtfans. For example, if these notes are assignedvastment grade rating
Moody’s and Standard & Poor's and no default hasimed or is continuing, certain covenants willsbspended. The indenture has customary defauttading a crossiefaul
to material indebtedness of Goodyear and our sialoigd.
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$1.0 billion 8.25% Senior Notes due 2020

At December 31, 2013, $1.0 billion aggregate ppialcamount of 8.25% senior notes due 2020 werstanding. These notes had an effective yield of®/@at issuance. The
notes are unsecured senior obligations, are gus@rity our U.S. and Canadian subsidiaries thatglacantee our obligations under our U.S. senioursel credit facilitie
described below, and will mature on August 15, 2020

We have the option to redeem these notes, in wirdle part, at any time on or after August 15, 2815 redemption price of 104.125% , 102.75% ,3T8% and 100%lurinc
the 12month periods commencing on August 15, 2015, 22067 and 2018 and thereafter, respectively, plosuad and unpaid interest to the redemption daier # Augus
15, 2015, we may redeem these notes, in whole pait) at a redemption price equal to 100% of thiecjpal amount plus a makehole premium and accrued and un|
interest to the redemption date.

The indenture for these notes includes covenaatsatie substantially similar to those containetheindenture governing our 6.75% senior notes218, described above.
$282 million8.75%Senior Notes due 2020

At December 31, 2013, $282 million aggregate ppimicamount of 8.75% notes due 2020 were outstgndihese notes had an effective yield of 9.2@%suance. These nc
are unsecured senior obligations, are guarante@diby).S. and Canadian subsidiaries that also gtegaour obligations under our U.S. senior secaredit facilities describe
below, and will mature on August 15, 2020 .

We have the option to redeem these notes, in wdrale part, at any time at a redemption price eqoizhe greater of 100%f the principal amount of these notes or the st
the present values of the remaining scheduled patgnom these notes, discounted using a definedungaate plus 50 basis points, plus in either emseued and unpaid inter
to the redemption date.

The terms of the indenture for these notes, amdher dhings, limit our ability and the ability oerain of our subsidiaries to (i) incur securedtdéb engage in sale a
leaseback transactions, and (iii) consolidate, mesgll or otherwise dispose of all or substantiall of our assets. These covenants are subjesigtoficant exceptions a
qualifications.

$900 million 6.5% Senior Notes due 2021

On February 25, 2013 , we issued $900 million agapes principal amount of 6.5% senior notes due 20B&se notes were sold at 100%he principal amount and will matt
on March 1, 2021 These notes are unsecured senior obligationam@nguaranteed by our U.S. and Canadian subsklthde also guarantee our obligations under our &80
secured credit facilities described below.

We have the option to redeem these notes, in wdrake part, at any time on or after March 1, 201& eedemption price of 104.875% , 103.25% , 1(%62nd 100%luring the
12-month periods commencing on March 1, 2016, 201182fhd 2019 and thereafter, respectively, plusuactand unpaid interest to the redemption dater RyiMarch 1
2016, we may redeem these notes, in whole or ity @aa redemption price equal to 100% of the fpmlcamount plus a mak&hole premium and accrued and unpaid intere
the redemption date. In addition, prior to Marcl2@16, we may redeem up to 35#¢the original aggregate principal amount of thestes from the net cash proceeds of ce
equity offerings at a redemption price equal to.5396of the principal amount plus accrued and unpuaétest to the redemption date.

The indenture for these notes includes covenaatsatie substantially similar to those containeth@indenture governing our 6.75% senior notes21é, described above.
$700 million7% Senior Notes du022

At December 31, 2013, $700 million aggregate ppaicamount of 7% senior notes due 2022 were audstg. These notes were sold at 1068the principal amount and w
mature on May 15, 2022These notes are unsecured senior obligationasnduaranteed by our U.S. and Canadian subsklidmé also guarantee our obligations unde
U.S. senior secured credit facilities describedel

We have the option to redeem these notes, in wdrdile part, at any time on or after May 15, 201a aédemption price of 103.5% , 102.333% , 101.1@r%h 100%during the
12-month periods commencing on May 15, 2017 , 202819 and 202@nd thereafter, respectively, plus accrued andidripterest to the redemption date. Prior to May
2017, we may redeem these notes, in whole or it) @laa redemption price equal to 100% of the fpmlcamount plus a mak&hole premium and accrued and unpaid intere
the redemption date. In addition, prior to May 2615, we may redeem up to 3%fothe original aggregate principal amount of thestes from the net cash proceeds of ce
equity offerings at a redemption price equal to%Q@f the principal amount plus accrued and unpaierést to the redemption date.

The indenture for these notes includes covenaatsatie substantially similar to those containetheindenture governing our 6.75% senior notes218, described above.
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$150 million7% Senior Notes due 2028

At December 31, 2013 , $150 million aggregate mp@icamount of our 7% otes due 2028 were outstanding. These notes aezumed senior obligations and will mature
March 15, 2028 .

We have the option to redeem these notes, in wdie part, at any time at a redemption price edqoahe greater of 100%f the principal amount thereof or the sum of
present values of the remaining scheduled paynikateon, discounted using a defined treasury fate ¥ basis points, plus in either case accrueduapaid interest to tl
redemption date.

The terms of the indenture for these notes, amaher dhings, limit our ability and the ability oextain of our subsidiaries to (i) incur securedtdé engage in sale a
leaseback transactions, and (iii) consolidate, mesgll or otherwise dispose of all or substamtiall of our assets. These covenants are subjesigtficant exceptions a
qualifications.

CREDIT FACILITIES
$2.0 billionAmended and Restated First Lien Revolving Credififadue2017

Our amended and restated first lien revolving erediility is available in the form of loans ortets of credit, with letter of credit availabilitynited to $800 million. Subject t
the consent of the lenders whose commitments ape focreased, we may request that the facilitinbeeased by up to $250 milliorLoans under this facility bear interes
LIBOR plus 150 basis points, based on our curiigntdity as described below.

Our obligations under the facility are guarantegdnwst of our whollypwned U.S. and Canadian subsidiaries. Our obligatimder the facility and our subsidiaries' oblmyz
under the related guarantees are secured by fiosity security interests in collateral that indks, subject to certain exceptions:

* U.S. and Canadian accounts receivable and inve

¢ certain of our U.S. manufacturing faciliti

¢ equity interests in our U.S. subsidiaries andoup5%o0f the equity interests in our directly owned fgresubsidiaries, excluding GDTE and its subsid& e«
« substantially all other tangible and intangibleegssincluding equipment, contract rights and lat¢lal propert

Availability under the facility is subject to a bowing base, which is based on eligible accourgsivable and inventory of The Goodyear Tire & RubBempany and certain
its U.S. and Canadian subsidiaries, after adjustngustomary factors that are subject to modifirafrom time to time by the administrative agentthe majority lenders
their discretion (not to be exercised unreasonabydifications are based on the results of pedadillateral and borrowing base evaluations andaggls. To the extent tt
our eligible accounts receivable and inventory ideglour borrowing base will decrease and the alidity under the facility may decrease below $2ildon. In addition, if the
amount of outstanding borrowings and letters oflicrender the facility exceeds the borrowing bage,are required to prepay borrowings and/or cadlatecalize letters ¢
credit sufficient to eliminate the excess. As ofcBmber 31, 2013 , our borrowing base, and therefareavailability, under this facility was $470 finh below the facility'
stated amount of $2.0 billion .

The facility, which matures on April 30, 201 7contains certain covenants that, among othegshilimit our ability and the ability of certain @ur subsidiaries to (i) inc
additional debt or issue redeemable preferred stfigkpay dividends or make certain other reséictpayments or investments, (iii) incur liens, (86ll assets, (v) inc
restrictions on the ability of our subsidiariesp@ay dividends to us, (vi) enter into affiliate tsactions, (vii) engage in sale and leaseback tcéinsa, and (viii) consolidat
merge, sell or otherwise dispose of all or subitlytall of our assets. These covenants are stibjesignificant exceptions and qualifications.addition, in the event that t
availability under the facility plus the aggregataount of our Available Cash is less than $200ionil] we will not be permitted to allow our ratio of HBA to Consolidate
Interest Expense to be less than 2.0 to 1.0 fopanipd of four consecutive fiscal quarters. “Aahlle Cash,” “EBITDA” and “Consolidated Interest Exge’have the meanin
given them in the facility.

The facility has customary representations andaméigs including, as a condition to borrowing, taktsuch representations and warranties are tmdecarrect, in all materi
respects, on the date of the borrowing, includiegresentations as to no material adverse changerifinancial condition since December 31, 2011e Tacility also ha
customary defaults, including a cross-default toemal indebtedness of Goodyear and our subsidiarie

If Available Cash (as defined in the facility) pltise availability under the facility is greater th@1.0 billion, amounts drawn under the facilitylveear interest, at our option,
(i) 150 basis points over LIBOR or (i) 50 basisrgs over an alternative base rate (the higheh@frime rate, the federal funds rate plus 50 kasigs or LIBOR plus 100 ba:
points), and undrawn amounts under the facility &l subject to an annual commitment fee of 37dsbaointsIf Available Cash plus the availability under tleifity is eque
to or less than $1.0 billion, then amounts drawdeurthe facility will bear interest, at our optia, (i)
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175 basis points over LIBOR or (ii) 75 basis poioter an alternative base rate, and undrawn amaunatsr the facility will be subject to an annuaihoitment fee of 25 bas
points.

At December 31, 2013 , we had no borrowings and $8iflion of letters of credit issued under theaking credit facility. At December 31, 2012 , wachnoborrowings an
$400 million of letters of credit issued under theolving credit facility.

$1.2 billionAmended and Restated Second Lien Term Loan Fahil@2019

Our amended and restated second lien term loalityfaniay be increased by up to $300 milliahour request, subject to the consent of the lsnuaking such additional te
loans. The term loan bears interest at LIBOR plifs Basis points, subject to a minimum LIBOR ratdl@® basis point®ur obligations under this facility are guarantéey
most of our whollyewned U.S. and Canadian subsidiaries and are skbyreecond priority security interests in the saolateral securing the $2.0 billion first lienvoving
credit facility.

The facility, which matures on April 30, 2019 , tains covenants, representations, warranties afadiitesimilar to those in the $2.0 billidinst lien revolving credit facility. |
addition, if our Pro Forma Senior Secured Leveridgéo (the ratio of Consolidated Net Secured Ineébéss to EBITDA) for any period of four consecetfiscal quarters
greater than 3. 1.0, before we may use cash proceeds from peatsiet sales to repay any junior lien, senioraurse or subordinated indebtedness, we must fifest o ust
such cash proceeds to prepay borrowings underettend lien term loan facility. “Pro Forma Seniorc@ed Leverage Ratio,” “Consolidated Net Securetklnednessanc
“EBITDA” have the meanings given them in the fagililLoans under this facility bear interest, at ouri@ptat (i) 375 basis points over LIBOR (subjecttaninimum LIBOF
rate of 100 basis points) or (ii) 275 basis pomsr an alternative base rate (the higher of tlrmeprate, the federal funds rate plus 50 basistpan LIBOR plus 100 bas
points).

At December 31, 2013 and December 31, 2012 , dlititf was fully drawn.
€400 millionAmended and Restated Senior Secured European RevGkedit Facility due 2016

Our amended and restated €400 million Europearvieigocredit facility consists of (i) a €100 millinGerman tranche that is available only to Goodyaanl@p Tires Germar
GmbH (the “German borrower”) and (ii) a €300 mitliall-borrower tranche that is available to GDTitg German borrower and certain of GDTE’s other islidrges. Up to 6C
million in letters of credit are available for isswce under the all-borrower tranciienounts drawn under the facility will bear interestLIBOR plus 250 basis points for lo
denominated in U.S. dollars or pounds sterling BldRIBOR plus 250 basis points for loans denominategliros, and undrawn amounts under the facilitybe subject to a
annual commitment fee of 50 basis points.

GDTE and certain of its subsidiaries in the Unikédgdom, Luxembourg, France and Germany provideantaes to support the facility. GDTEdbligations under the facil
and the obligations of its subsidiaries under #iated guarantees are secured by security inténestdlateral that includes, subject to certaineptions:

« the capital stock of the principal subsidiarie&S&ITE; anc

« asubstantial portion of the tangible and inthlegassets of GDTE and GDT&ESubsidiaries in the United Kingdom, Luxembounmgriee and Germany, including cer
accounts receivable, inventory, real property, epeint, contract rights and cash accounts, but éxajucertain accounts receivable and cash accaurssbsidiarie
that are or may become parties to securitizatiognams.

The German guarantors secure the German tranchdit-lien basis and the all-borrower trancheasecondien basis. GDTE and its other subsidiaries thavigle guarantes
secure the all-borrower tranche on a first basis and do not provide collateral supporttfie German tranche. The Company and its U.S.idiakies and primary Canadi
subsidiary that guarantee our U.S. senior secuestitdacilities described above also provide unsed guarantees in support of the facility.

The facility, which matures on April 20, 2016, cainis covenants similar to those in our first liemalving credit facility, with additional limitatitzs applicable to GDTE and
subsidiaries. In addition, under the facility, GD$Eatio of Consolidated Net J.V. Indebtedness tosBldated European J.V. EBITDA for a period of f@ensecutive fisc
quarters is not permitted to be greater than 3.0.@oat the end of any fiscal quarter. Consolidadtied J.V. Indebtedness is determined net of the sftifl) cash and ca
equivalents in excess of $100 million held by GDar its subsidiaries, (2) cash and cash equivailertscess of $150 million held by the Company &sdl).S. subsidiaries a
(3) availability under our first lien revolving afi facility if available borrowings under our firéen revolving credit facility plus Available Clagas defined thereunder) is ec
to or greater than $150 million and the conditibm®orrowing thereunder are met. Consolidated Nét lhdebtedness also excludes loans from othesalmtated Goodye
entities. “Consolidated Net J.V. Indebtedness” ‘@whsolidated European J.V. EBITDA” have the meggigiven them in the facility.

The facility has customary representations and améigs including, as a condition to borrowing, taktsuch representations and warranties are tmdecarrect, in all materi
respects, on the date of the borrowing, includeresentations as to no material
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adverse change in our financial condition sincedbager 31, 2010. The facility also has customaraued, including a crosdefault to material indebtedness of Goodyeal
our subsidiaries.

At December 31, 2013 and 2012 there were no bongmvoutstanding under the German and the all-ba@rdranches. Letters of credit issued under théatower tranch
totaled $5 million ( €3 million ) at December 3013 and $10 million ( €7 million ) at December 2012 .

Accounts Receivable Securitization Facilities -Balance Sheet)

GDTE and certain of its subsidiaries are partiea fman-European accounts receivable securitizégioitity that provides up to €450 millioaf funding and expires in 20:
Utilization under this facility is based on eligibfeceivable balances. The facility is subjecth® ¢ustomary renewal of its baaf-liquidity commitments, which expire
October 17, 2014.

The facility involves an ongoing daily sale of stamially all of the trade accounts receivable etain GDTE subsidiaries to a bankrupteynote French company controllec
one of the liquidity banks in the facility. Thesebsidiaries retain servicing responsibilitiéisis an event of default under the facility if thatio of GDTE's consolidated 1
indebtedness to its consolidated EBITDA is gre#éttan 3.0 to 1.0. This financial covenant is sultiy similar to the covenant included in the Epean revolving crec
facility.

At December 31, 2013 , the amounts available aitidagt under this program totaled $386 million @&2million ) and $207 million ( €150 millioj respectively. At Decemkt
31, 2012, the amounts available and utilized uttdisrprogram totaled $348 million ( €264 milliom)d $192 million ( €145 million, respectively. The program did not que
for sale accounting, and accordingly, these amaangtsncluded in Long Term Debt and Capital Leases.

In addition to the pafuropean accounts receivable securitization fgciiscussed above, subsidiaries in Australia haveaounts receivable securitization program
provides up to $76 million ( $85 million Australiatollars) of funding. At December 31, 2013 , theoants available and utilized under this programen®76 million andp1€
million , respectively. At December 31, 2012, theoaints available and utilized under this programev&99 million and $40 million , respectiveljhe receivables sold unt
this program also serve as collateral for the eeldacility. We retain the risk of loss relatedhiese receivables in the event of nayment. These amounts are included in |
Term Debt and Capital Leases.

Accounts Receivable Factoring Facilities (-Balance Sheet)

Various subsidiaries sold certain of their tradeereables under off-balance sheet programs du@i® 2nd 2012 For these programs, we have concluded that teeyenerall
no risk of loss to us from non-payment of the s@deivables. At December 31, 2013 and 2012 , thesgamount of receivables sold was $301 million $24i3 million,
respectively.

Other Foreign Credit Facilities

Our Chinese subsidiary has several financing aaamegts in China. At December 31, 2013 , these awokring credit facilities were fully drawn. Thenere $537 millionanc
$471 million of borrowings outstanding under thémalities at December 31, 2013 and 2QX2spectively. The facilities ultimately mature4820 and principal amortizati
begins in 2015. The facilities contain covenantatireg to our Chinese subsidiary and have customepyesentations and warranties and defaults mglat our Chines
subsidiary’s ability to perform its obligations werdhe facilities. At December 31, 2013 , restdotash of $11 milliowas related to funds obtained under these credilitifes.
At December 31, 2012 , there wasrestricted cash related to funds obtained undesetbeedit facilities. These facilities can onlyused to finance the relocation and expar
of our manufacturing facility in China.

Other Domestic Debt

In 2011, we entered into agreements for the coctsbru of our Global and North America Headquarfawdlity in Akron, Ohio. We concurrently enteredanan agreement
occupy the facility under a 27-year lease, inclgdihe twoyear construction period, with multiple renewaliops available at our discretion. Additionally, watered int
similar agreements for the construction and ledsa new parking deck adjacent to the Headquarteesity. Due to our continuing involvement with thi@ancing durini
construction of the Headquarters facility and thekmg deck, we recorded a noash increase to fixed assets and financing ltasilon our Consolidated Balance Sheets as
were incurred during the construction period. Tdtaltfinancing liability of approximately $150 mdh , including capitalized interest, has been recoidddng Term Debt ar
Capital Leases at December 31, 2013.
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Debt Maturities

The annual aggregate maturities of our debt aniatdpases for the five years subsequent to Deeeib, 2013are presented below. Maturities of debt credit egrents hav
been reported on the basis that the commitmenésitbunder these agreements will be terminatedtaféeat the end of their current terms.

(In millions) 2014 2015 2016 2017 2018

u.s. $ 8 3 6 $ 6 3% 5 3 &

Foreign 79 33¢ 282 34¢€ 37C
$ 87 $ 344  $ 28 % 351 $ 373

DERIVATIVE FINANCIAL INSTRUMENTS

We utilize derivative financial instrument contm@nd nonderivative instruments to manage inteegst foreign exchange and commaodity price riske. Wdve establishec
control environment that includes policies and pohaes for risk assessment and the approval, regahd monitoring of derivative financial instrumeactivities. We do n
hold or issue derivative financial instrumentstfading purposes.

Foreign Currency Contract

We will enter into foreign currency contracts irder to manage the impact of changes in foreign ax@h rates on our consolidated results of opesatonl future foreic
currency-denominated cash flows. These contradisceeexposure to currency movements affectingiegisbreign currencydenominated assets, liabilities, firm commitm
and forecasted transactions resulting primarilyfitbade purchases and sales, equipment acquisitidescompany loans and royalty agreements. Catsttzedging short tel
trade receivables and payables normally have ngihgdiesignation.

The following table presents fair values for foremurrency contracts not designated as hedgingiimsits:

December 31, December 31,
(In millions) 2013 2012
Fair Values — asset (liability):
Accounts receivable $ 3 3 2
Other current liabilities 17) (29

At December 31, 2013 and 2012 , these outstandirggh currency derivatives had notional amount$231 million and $1,289 millionrespectively, and were primai
related to intercompany loans. Other Expense imelutkt transaction losses of $38 million and $3#aniin 2013 and 2012respectively, on foreign currency derivativese3e
amounts were substantially offset in Other Expdaysthe effect of changing exchange rates on thenlyidg currency exposures.

The following table presents fair values for foremurrency contracts designated as cash flow hgdgstruments:

December 31, December 31,
(In millions) 2013 2012
Fair Values — asset (liability):
Accounts receivable $ 3 % —
Other current liabilities 3 5)

At December 31, 2013 and 2012 , these outstandireggih currency derivatives had notional amount$3f1 million and $138 million respectively, and primarily related
intercompany transactions.

We enter into master netting agreements with copatées. The amounts eligible for offset under ti@ster netting agreements are not material antiave elected a grc
presentation of foreign currency contracts in teegdlidated Balance Sheets.
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The following table presents the classificatiortlsnges in fair values of foreign currency congatsignated as cash flow hedging instruments i@ éda and minority):

Year Ended

December 31,
(In millions) (Income) Expense 2013 2012
Amounts deferred to AOCL $ 2 $ 5
Amount of deferred loss (gain) reclassified from@{Ointo CGS 2 (14)
Amounts excluded from effectiveness testing — Q)

The estimated net amount of the deferred lossBe@mber 31, 2013 that is expected to be recleddifi earnings within the next twelve months isy§ilion .

The counterparties to our foreign currency consragtre considered by us to be substantial andterediy financial institutions that are recognizedrket makers at the tir
we entered into those contracts. We seek to coatnotredit exposure to these counterparties bgreifying across multiple counterparties, by sgttbounterparty credit limi
based on long term credit ratings and other indisabf counterparty credit risk such as credit diéfawap spreads, and by monitoring the financteéngith of thes
counterparties on a regular basis. We also entemiaster netting agreements with counterpartiesnvgossible. By controlling and monitoring expostareounterparties in tr
manner, we believe that we effectively manage tble of loss due to nonperformance by a counterpaitywever, the inability of a counterparty to fillfits contractue
obligations to us could have a material adversecefin our liquidity, financial position or resutiSoperations in the period in which it occurs.

Note 15. Fair Value Measurements

The following table presents information about &sa@d liabilities recorded at fair value on then&alidated Balance Sheet at December 31, 2013 andriber 31, 2012 :

Quoted Prices in Active Markets

Total Carrying Value in the for Identical Significant Other Significant Unobservable

Consolidated Assets/Liabilities Observable Inputs Inputs

Balance Sheet (Level 1) (Level 2) (Level 3)
(In millions) 2013 2012 2013 2012 2013 2012 2013 2012
Assets:
Investments $ 53 % 45 % 52 % 45  $ — % —  $ —  $ —
Foreign Exchange Contracts 6 2 — — 6 2 — —
Total Assets at Fair Value $ 59 $ 47 % 52§ 45 3 6 $ 2 $ —  $ —
Liabilities:
Foreign Exchange Contracts $ 20 $ 29 $ — % — % 20 $ 29 $ — 3 =
Other — 3 — — — 3 — —
Total Liabilities at Fair Value $ 20 $ 32 % — — 20 % 32 % — % =

The following table presents supplemental fair galoformation about long term fixed rate and vagatate debt, excluding capital leases, at Decer®bge2013anc
December 31, 2012 . The fair value was estimatedjugioted market prices.

December 31, December 31,
(In millions) 2013 2012
Fixed Rate Debt:
Carrying amount — liability $ 4,09C $ 3,12¢
Fair value — liability 4,41¢ 3,37¢
Variable Rate Debt:
Carrying amount — liability $ 2,080 % 1,79¢
Fair value — liability 2,09t 1,80¢
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Note 16. Pension, Other Postretirement Benefits anflavings Plans

We provide employees with defined benefit pensiodafined contribution savings plans. Our principalrrly U.S. pension plans provide benefits baseténgth of service. Ti
principal salaried U.S. pension plans are frozeh@movide benefits based on final fiyear average earnings formulas. Salaried employbesmade voluntary contributions
these plans receive higher benefits.

Subsequent to December 31, 2013, we made contitsutif approximately $1,150 million , including clistionary contributions of approximately $900 roifl, to fully fund ou
hourly U.S. pension plans. As a result, and in edaoce with our master collective bargaining agrermwvith the United Steelworkers, the hourly U.8ngion plans will k
frozen to future accruals effective April 30, 20E®llowing these contributions, the Company charitgethrget asset allocation for these plans torégio of substantially a
fixed income securities designed to offset the raitimpact of discount rate movements on the plfamgled status. As a result of the future accrus¢4e, we recognizec
curtailment charge of $32 million in January 2014.

We expect to contribute approximately $1.3 billimnour funded U.S. and ndi:S. pension plans in 2014, inclusive of our figstarter 2014 U.S. pension contributior
approximately $1,150 million , which included disttonary contributions of approximately $900 miflio

During the first quarter of 2013, we made $34 wiiliof required contributions and $834 milliof discretionary contributions to fully fund ourofren U.S. pension plal
Following these contributions, the Company charitethrget asset allocation for these plans tortgim of substantially all fixed income securgielesigned to offset the futi
impact of discount rate movements on the plangddrstatus. As a result of the asset allocationgdave were required to remeasure the benefigatiidns and assets of
affected plans at February 28, 2013.

During 2012, we recognized a settlement charge&9ahilion related to the purchase of annuities from exispilagn assets to settle obligations of one of our.p&hsion plan
During 2011, we recognized settlement charges 6f i®illion related toone of our U.S. pension plans. The 2011 settlerokatges resulted from total lump sum be
payments exceeding annual service and interesfamiste plan.

We also provide certain U.S. employees and empfogeeertain not).S. subsidiaries with health care benefits orifiurance benefits upon retirement. Substantigiqms o
the health care benefits for U.S. salaried retiezeqnot insured and are funded from operations.

During 2012, we announced certain changes to ofir &hd Canadian salaried other postretirement ivgniefs, primarily the elimination of coverage4013 for participan
who are or become at least age 65 and eligiblgdoernment subsidized programs. As a result ofetlaesions, we were required to remeasure the testafgations of th
affected plans which resulted in the reduction wf 0.S. other postretirement benefit obligation#6 million and our Canadian other postretirememtdiit obligation by$1€
million in 2012.
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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) 2013 2012 2011 2013 2012 2011 2013 2012 2011
Benefits cost:
Service cost $ 45 % 39 % 41 % 39 % 31 32 3% 6 3 6 3 6
Interest cost 243 261 28% 131 143 15C 19 24 30
Expected return on plan assets (33%) (299) (30¢€) (111 (117 (231) () 2 —
Amortization of prior service cost (credit) 17 23 23 1 2 2 (45) (40) 37
Amortization of net losses 20t 17¢ 134 50 45 38 12 11 10
Net periodic cost 17t 202 17t 11C 104 91 9) — 9
Curtailments/settlements — 1 15 4 11 — — —
Termination benefits — — — — 1 — — —
Total benefits cost $ 17t $ 204 % 9 $ 114 $ 11€ 93 $ 9 $ — 3 9
Recognized in other comprehensive (income) loss
before tax and minority:
Prior service (credit) cost from plan amendments ~ $ 30 $ — 3 — 3 @ $ 6 — 3 — 3 82 $ —
(Decrease) increase in net actuarial losses (3749 665 73t (12¢) 37z 45 (51 4) 15
Amortization of prior service (cost) credit in ruEriodic
cost 17) (23 (23 @) 2 2 47 40 37
Amortization of net losses in net periodic cost (20%) a79) (1349) (53) (43) (398) (23) (11 (20)
Immediate recognition of prior service cost and
unrecognized gains and losses due to curtailments,
settlements, and divestitures — 1) (15) ®3) (11) 4) — — —
Total recognized in other comprehensive (income)
loss before tax and minority (62€) 462 562 (186€) 322 1 a7 (57) 42
Total recognized in total benefits cost and other
comprehensive (income) loss before tax and
minority $ (451) $ 666 $ 758 0% 72 $ 43¢ 9 % 26) $ 57 $ 51

Total benefits (credit) cost for our other postestient benefits was $(24) million , $(17) millionda$(12) million for our U.S. plans in 2013 , 20dr2d 2011, respectively, ar
$15 million , $17 million and $21 million for ouon-U.S. plans in 2013, 2012 and 2011 , respegtivel

We use the fair value of our pension assets iai®ilation of pension expense for substantiallpfabur pension plans.

The estimated prior service cost and net actubnsal for the defined benefit pension plans thak beélamortized from AOCL into benefits cost in 2044 $1 million andb11¢
million , respectively, for our U.S. plans and $illion and $40 million , respectively, for our nahS. plans.

The estimated prior service credit and net actlbrss for the other postretirement benefit pldrat will be amortized from AOCL into benefits cast2014 are a benefit §4&

million and expense of $9 million , respectively.

The Medicare Prescription Drug Improvement and Moization Act provides plan sponsors a federal siybfr certain qualifying prescription drug benefcovered under t
sponsor’s postretirement health care plans. Owrgtbstretirement benefits cost is presented nesti@subsidy.
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The change in benefit obligation and plan asset2d@3 and 2012 and the amounts recognized in ons@idated Balance Sheet at December 31, 2012Gilare as follows:

Pension Plans

u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2013 2012 2013 2012 2013 2012
Change in benefit obligation:

Beginning balance $ (6,756 $ (5,979 $ (3220 $ (2,73¢ % (479 (582)
Newly adopted plans — — 3 (29 — —
Service cost — benefits earned (45) (39) (39) 31 (6) (6)
Interest cost (243) (261) (23)) (143) 29 (29
Plan amendments 30 — 1 — — 82
Actuarial gain (loss) 60% (863) 89 (389) 50 6
Participant contributions — — 2 (©)) (16) 31
Curtailments/settlements — 1 13 39 — —
Termination benefits — — — (@) — —
Foreign currency translation — — 18 (89) 21 2
Benefit payments 42¢ 381 14& 15C 56 79

Ending balance $ (5,98) $ (6,756 $ (3129 $ (3220 $ (38¢) $ (479

Change in plan assets:

Beginning balance $ 4,10 $ 352: $ 235¢ % 2,091 $ 6 $ 6
Actual return on plan assets 104 497 14C 15¢ — —
Company contributions to plan assets 1,01¢€ 454 111 19¢ 2 2
Cash funding of direct participant payments 8 8 27 28 38 46
Participant contributions — — 2 B 16 31
Settlements — Q) (23) (39) — —
Foreign currency translation — — (22) 69 1) —
Benefit payments (42¢) (381) (245 (250 (56) (79)

Ending balance $ 480 $ 4,10C $ 2458 % 235« % 5 $ 6

Funded status at end of year $ (118) $ (2,65 $ (679 % (866) $ (389 % (46¢)

Other postretirement benefits funded status waBej(ghillion and $(246) million for our U.S. plans@ecember 31, 2013 and 2012 , respectively, ahd(million and$(222]
million for our non-U.S. plans at December 31, 2@h8 2012 , respectively.
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The funded status recognized in the ConsolidatdanBa Sheets consists of:

Pension Plans

u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2013 2012 2013 2012 2013 2012
Current assets $ — % —  $ — % 2 3 — % =
Noncurrent assets 51 — 59 33 — —
Current liabilities (12 8 (25) (23 (33 (39
Noncurrent liabilities (1,220 (2,649 (70¢) (87¢) (350 (429
Net amount recognized $ (1,18) % (2,65 $ (6749 $ (866) $ (389 ¢ (469)
The amounts recognized in AOCL, net of tax, corgist
Pension Plans
u.s. Non-U.S. Other Postretirement Benefits
(In millions) 2013 2012 2013 2012 2013 2012
Prior service cost (credit) $ 31 % 78 7 $ 12 3 199 $ (24¢€)
Net actuarial loss 2,80¢ 3,38¢ 981 1,162 10€ 17¢
Gross amount recognized 2,831 3,46° 98¢ 1,17¢ (93 (76)
Deferred income taxes (125) (125) (220 (157) 12 4
Minority shareholders’ equity (57) (67) (159 174 1 2
Net amount recognized $ 2,65¢ $ 3,271 $ 71E $ 84: $ 80 $ (70
The following table presents significant weightegrage assumptions used to determine benefit dioigmat December 31:
Other
Postretirement
Pension Plans Benefits
2013 2012 2013 2012
Discount rate:
—U.S. 4.51% 3.71% 4.06% 3.3(%
— Non-U.S. 4.3¢€ 4.12 6.62 5.64
Rate of compensation increase:
—U.Ss. N/A N/A N/A N/A
— Non-U.S. 3.11 3.2¢ 4.32 4.1z
The following table presents significant weightegrage assumptions used to determine benefit§araste years ended December 31:
Pension Plans Other Postretirement Benefits
2013 2012 2011 2013 2012 2011
Discount rate:
—U.s. 3.7% 4.52% 5.2(% 3.3(% 3.9¢% 4.62%
— Non-U.S. 4.12 5.07 5.5¢ 5.64 5.91 6.52
Expected long term return on plan assets:
—U.S. 7.1€ 8.5(C 8.5C N/A N/A N/A
— Non-U.S. 5.01 5.5¢€ 6.2¢ 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. 3.2¢ 3.3¢€ 3.4:2 4.12 3.71 3.9¢
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For 2013, a weighted average discount rate of%8Was used for the U.S. pension plans. This ratedeasloped from a portfolio of bonds from issuetedaAA or higher b
established rating agencies as of December 31,, 20iRthe applicable interim remeasurement datd, egish flows similar to the timing of our expectehefit payment ca
flows. For our non-U.S. locations, a weighted agerdiscount rate of 4.12%as used. This rate was developed based on theerdtthe liabilities and local environments, u:
available bond indices, yield curves, and long terfation.

For 2013 , an assumed weighted average long telemofareturn of 7.16%wvas used for the U.S. pension plans. In develoffieglong term rate of return, we evaluatec
compound annualized returns of our U.S. pensiod fuwver a period of 15 years or more through Deeerith, 2012 In addition, we evaluated input from our pensiond
consultant on asset class return expectationsjdimg determining the appropriate rate of retumdir frozen U.S. pension plans, which are pringarivested in fixed incon
securities. For our non-U.S. locations, an assuweighted average long term rate of return of 5.0¢86 used. Input from local pension fund consultantecerning asset cle
return expectations and long term inflation forra basis of this assumption.

The following table presents estimated future biepefyments from the plans as of December 31, 2@@nefit payments for other postretirement begsefie presented net
retiree contributions:

Pension Plans Other Postretirement Benefits
Without Medicare Part D Medicare Part D Subsidy
(In millions) U.s. Non-U.S. Subsidy Receipts
2014 $ 45¢ $ 151 $ 35 % (2)
2015 44¢ 152 33 (1)
2016 43¢ 16C 32 (2)
2017 43z 16t 31 (1)
2018 43z 16¢ 30 (2)
2019-2023 2,09t 94€ 144 (6)
The following table presents selected informatiaroar pension plans:
u.s. Non-U.S.

(In millions) 2013 2012 2013 2012
All plans:

Accumulated benefit obligation $ 5966 $ 6,73¢ % 3,00¢ $ 3,09¢
Plans not fully-funded:

Projected benefit obligation $ 4,101 $ 6,75¢ $ 2,106 % 2,66¢

Accumulated benefit obligation 4,08¢ 6,73¢ 2,004 2,56¢

Fair value of plan assets 2,86¢ 4,10¢ 1,37¢ 1,77

Certain non-U.S. subsidiaries maintain unfundedsimenplans consistent with local practices andirequents. At December 31, 2013 , these plans ateddar $303 millionof
our accumulated pension benefit obligation, $35@ioni of our projected pension benefit obligatiand $73 million of our AOCL adjustment. At DecemB&r 2012, thes:
plans accounted for $318 million of our accumulapeshsion benefit obligation, $366 million of ourof@cted pension benefit obligation, and $99 millihour AOCL
adjustment.

Assumed health care cost trend rates at Decemtet|Gd:

2013 2012
Health care cost trend rate assumed for the next ye 7.5% 8.2%
Rate to which the cost trend rate is assumed tiinéethe ultimate trend rate) 5.C 5.C
Year that the rate reaches the ultimate trend rate 2022 2017
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A 1% change in the assumed health care cost trenddvhave increased (decreased) the accumulated ptistretirement benefits obligation at Decemider2®13and thi
aggregate service and interest cost for the yearéhded as follows:

(In millions) 1% Increase 1% Decrease
Accumulated other postretirement benefits obligatio $ 21 % (18)
Aggregate service and interest cost 2 2

Our pension plan weighted average investment dltmtat December 31, by asset category, follows:

U.S. Non-U.S.
2013 2012 2013 2012
Cash and short term securities 3% 5% 3% 2%
Equity securities 41 62 23 27
Debt securities 55 32 59 58
Alternatives 1 1 15 13
Total 100% 100% 10C% 100%

Our pension investment policy recognizes the l@mmtnature of pension liabilities, the benefitslversification across asset classes and the sftédhflation. The portfolio fc
plans that are fully funded is designed to offtet future impact of discount rate movements orfuheed status for those plans. The diversifiedfpliot for plans that are n
fully funded is designed to maximize returns catesiswith levels of liquidity and investment ridkat are prudent and reasonable. All assets aregedrexternally according
target asset allocation guidelines we have esteisManager guidelines prohibit the use of anye tgp investment derivative without our prior appmbwPortfolio risk i
controlled by having managers comply with guidedinestablishing the maximum size of any single ingldh their portfolios and by using managers vdifferent investmet
styles. We periodically undertake asset and lighiliodeling studies to determine the appropriatenéshe investments.

The portfolio of our U.S. pension plan assets idekiholdings of U.S., nod:S., and private equities, global high quality dngh yield fixed income securities, short tt
interest bearing deposits, and derivatives. Podlanuary 31, 2014, the target asset allocati@uohourly U.S. pension plans was 70% equities3¥dfixed income. The targ
asset allocation of our frozen U.S. pension plarsa@ur hourly U.S. pension plans, effective Felyuar2014, is substantially all fixed income. AdtuhS. pension fund as:
allocations are reviewed on a periodic basis aag#nsion funds are rebalanced to target ranges as needed basis.

We continue to utilize certain derivative instrurteeto reduce the shorm funded status volatility of our hourly U.Sng®n plans. Equity volatility is managed by entgrintc
equity collars with a zero net cost at initiatidine equity collar strategy is designed to limit devde risk and cap upside benefits, resulting weloequity volatility for th
hourly U.S. pension plans. As of December 31, 2@§8ijty collars were in place on approximately 780the hourly U.S. pension plans' equity allocatidr$1.8 billionand a
of that date were in a liability position of $129llian . Interest rate volatility is managed by enteringpishort term zero cost interest rate swaptiossofADecember 31, 20:
interest rate swaptions were in place on approxm&5% of the hourly U.S. pension plans' obligatid $4 billion and as of that date were in a lipposition of $125 million.
We intend to discontinue utilizing these instrunsamhen the hourly U.S. plans' investments have beesferred to a portfolio of substantially akdtl income securities.

The portfolios of our non-U.S. pension plans ineldtbldings of U.S. and ndd:S. equities, global high quality and high yieigefl income securities, hedge funds, curr
derivatives, insurance contracts, and short teterést bearing deposits. The weighted averagettasget allocation of the non-U.S. pension fundgjgroximately 25%quities
60% fixed income, and 15% alternative investments.
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The fair values of our pension plan assets at DbeeBil, 2013 , by asset category are as follows:

(In millions)

Cash and Short Term Securities

Equity Securities

Common and Preferred Stock:

U.S. Companies
Non-U.S. Companies
Commingled Funds
Mutual Funds
Partnership Interests
Equity Collars
Debt Securities
Corporate Bonds
Government Bonds
Asset Backed Securities
Commingled Funds
Mutual Funds
Interest Rate Swaptions
Alternatives
Commingled Funds
Real Estate
Other Investments
Total Investments
Other

Total Plan Assets

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Conti nued)

uU.s. Non-U.S.
Quoted Quoted
Prices Prices in
in Active Significant Significant Active Significant Significant
Markets Other Other Markets for Other Other
for Identical Observable Unobservable Identical Observable Unobservable
Total Assets (Level 1) Inputs (Level 2) Inputs (Level 3) Total Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
15€ $ 13€ $ 17 $ = 63 $ 35 $ 28 —
55 55 — — 23 23 — —
534 531 3 — 79 79 — —
1,161 — 1,161 — 42¢ 23 408 —
— — — — 54 7 47 —
32¢ — 11¢ 20¢ — — — —
(129 — (129 —
1,21¢ — 1,21¢ 1 157 15 142 —
731 — 73t 2 532 56 471 —
46 — 45 1 5 3 2 =
624 — 624 — 751 1 75C —
15C — 15C — 34 27 7 —
(12%) — (12%) —
— — — — 171 — 8 168
37 37 — — 178 — 3 17¢C
3 — 1 2 24 3 2 19
4,792 $ 762 $ 3,81¢ $ 21t 2,49t $ 272 $ 1,871 352
8 (40
4,80C 2,45¢
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The fair values of our pension plan assets at DbeeBil, 2012 , by asset category are as follows:

u.s. Non-U.S.
Qu_oted Q_uotet_j
Prices Prices in
in Active Significant Significant Active Significant Significant
Markets Other Other Markets for Other Other
for Identical Observable Unobservable Identical Observable Unobservable
(In millions) Total Assets (Level 1) Inputs (Level 2) Inputs (Level 3) Total Assets (Level 1) Inputs (Level 2) Inputs (Level 3)
Cash and Short Term Securities $ 21€ $ 207 $ 11 $ = $ 56 $ 32 $ 24 $ =
Equity Securities
Common and Preferred Stock:
U.S. Companies 64 64 — — 50 50 — —
Non-U.S. Companies 721 71t 6 — 11¢ 11¢ — —
Commingled Funds 1,481 — 1,481 — 37€ 21 35¢E —
Mutual Funds — — — — 101 13 88 —
Partnership Interests 254 — 63 191 — — — —
Debt Securities
Corporate Bonds 51¢ — 51¢& 1 13C 15 11E —
Government Bonds 332 — 332 — 482 58 424 —
Asset Backed Securities 54 — 54 — 5 2 3 —
Commingled Funds 381 — 381 — 723 10 713 —
Mutual Funds 16 — 16 — 44 39 5 —
Alternatives
Commingled Funds — — — — 15C 3 4 145
Real Estate 48 48 — — 142 — 4 13€
Other Investments 2 — — 2 19 — — 19
Total Investments 4,09 $ 1,03  $ 2,86¢ $ 194 2391 $ 362 $ 1,73 $ 30C
Other 4 (43)
Total Plan Assets $ 4,100 $ 2,35

At December 31, 2013 and 2012 , the Plans did inetttyy hold any of our common stock.

The classification of fair value measurements withie hierarchy is based upon the lowest levehpfi that is significant to the measurement. Vadatmethodologies used
assets and liabilities measured at fair value arfellows:

Cash and Short Term SecuritiesCash and cash equivalents consist of U.S. arggforcurrencies. Foreign currencies are reported.$ dollars based on currel
exchange rates readily available in active markeksrt term securities are valued at the net asgdae of units held at year end, as determinedhbyittvestmer
manager.

Equity Securities Common and preferred stock are valued at théngqxice reported on the active market on whidghitidividual securities are traded. Commini
funds are valued at the net asset value of unitsdteyear end, as determined by a pricing venddh® fund family. Mutual funds are valued at the¢ asset value
shares held at year end, as determined by thenglgsice reported on the active market on whichitickvidual securities are traded, or a pricing d@nor the fun
family if an active market is not available. Parsiep interests are priced based on valuationgyusia partnershig’ available financial statements coinciding with
year end, adjusted for any cash transactions wagchrred between the date of those financial sttésrand our year end. Equity collars are value¢beafiverage of tl
year end bid evaluation price and ask evaluatigrepeported on an over the counter exchange.

Debt Securities Corporate and government bonds, including assskdd securities, are valued at the closing pepented on the active market on which the indivi
securities are traded, or based on institutiordilevialuations using proprietary models if an actharket is not available. Commingled funds are edlat the net as:
value of units held at year end, as determined lpyi@ang vendor or the fund family. Mutual fundseavalued at the net asset value of shares heléatend, ¢
determined by the closing price reported on thev@eharket on which the individual securities asgled, or a pricing vendor or the fund family ifastive market is n
available. Interest rate swaptions are valuedeatitterage of the year end bid evaluation priceasicevaluation price as determined by a pricingleen

Alternatives: Commingled funds are invested in hedge fundscaimeency derivatives, which are valued at the seetwvalue as determined by the fund manager
on the most recent financial information availab¥bjch typically represents significant unobsereatthta. Real estate held in real estate investimesis are valued
the closing price reported on the active marketwich the individual securities are traded. Patition in real estate funds are valued at the ss¢tavalue ¢
determined by the fund manager based on the musttrénancial information available, which
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typically represents significant unobservable d&ither investments include derivative financialtiosients, which are primarily valued using indepartdpricing

sources which utilize industry standard derivatiskiation models and directed insurance contragdtgh are valued as reported by the issuer.

The methods described above may produce a faiewaiculation that may not be indicative of netizadle value or reflective of future fair valug=urthermore, while tt
Company believes its valuation methods are apptgpand consistent with other market participathts,use of different methodologies or assumptiondetermine the fe
value of certain financial instruments could resula different fair value measurement at the répgrdate. During 2013, the Company determined ltleael 2 was the mo
appropriate classification for $423 million of Gért nonU.S. government bonds which were previously clessifis Level 1. Accordingly, we have revised thespntation in tt

asset category table at December 31, 2012 to ¢aheclassification.

The following table sets forth a summary of charigdair value of the pension plan investmentssiféed as Level 3 for the year ended DecembefB13 :

us. Non-U.S.
(In millions) Partnership Interests Other Commingled Funds Real Estate Other
Balance, beginning of year $ 191 % 3 3 14 $ 13¢  $ 19
Realized gains (losses) 6 — — — —
Unrealized gains relating to instruments st
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 $ 162 $ 17¢ % 19
The following table sets forth a summary of charigdair value of the pension plan investmentssiféed as Level 3 for the year ended DecembefB12 :

us. Non-U.S.
(In millions) Partnership Interests Other Commingled Funds Real Estate Other
Balance, beginning of year $ 157 % 2 3 12z % 12z $ 1¢
Realized gains (losses) 4 — — — —
Unrealized gains relating to instruments :
held at the reporting date — — 5 — —
Purchases, sales, issuances and settlements
(net) 3C — 1C 1C —
Transfers in to Level 3 — 1 — — —
Foreign currency translation — — 6 6 —
Balance, end of year $ 191 $ 3 $ 14§ 136 $ 1¢

Other postretirement benefits plan assets at Deee81 2013 and 2012 , which relate to a hb8- plan, are invested primarily in mutual funasl are considered a Leve

investment.

Savings Plans

Substantially all employees in the U.S. and empsyef certain notJ.S. locations are eligible to participate in aidedl contribution savings plan. Expenses recogniae
contributions to these plans were $106 million7 $8illion and $98 million for 2013 , 2012 and 20Irespectively.

Note 17. Stock Compensation Plans

Our stock compensation plans (collectively, theat2l') permit the grant of stock options, stock apation rights (“SARs”)performance share units, restricted stock, rest
stock units and other stock-based awards to emgtoged directors. Our
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current stock compensation plan, the 2013 Perfocemdtan, was adopted on April 15, 2013 and exmredpril 14, 2023. A total of 11,000,008hares of our common stc
may be issued in respect of grants made underh@ Rerformance Plan. Any shares of common stakatte subject to awards of stock options or SAR$e counted as ol
share for each share granted for purposes of thegate share limit and any shares of common statlkare subject to any other awards will be caliate1.61shares for ear
share granted for purposes of the aggregate sinaitelh addition, shares of common stock that subject to awards issued under the 2013 Perform@lazeor certain pric
stock compensation plans that expire accordinbeo terms or are forfeited, terminated, cancelesuorendered or are settled, or can be paid, iardgsh, or are surrendere«
payment of taxes associated with such awards (thlaerstock options or SARs) will be available iEssuance pursuant to a new award under the 20I8rPance Plan. Shai
issued under our stock compensation plans arelysssiied from shares of our common stock heldaasury.

Stock Options

Grants of stock options and SARs (collectively nefd to as “options”) under the Plans generallyehagraded vesting period of four years wherebyfough of the awards ve
on each of the first four anniversaries of the gdate, an exercise price equal to the fair mavkéte of one share of our common stock on the dfaggant (calculated as t
average of the high and low price or the closingketaprice on that date depending on the termé®f¢lated Plan) and a contractual term of tensyddre exercise of tand
SARs cancels an equivalent number of stock optimrsconversely, the exercise of stock options dareequivalent number of tandem SARs. Optiontgrare cancelled ¢
or 90 days following, termination of employmentess termination is due to retirement, death obdisaunder certain circumstances, in which cadkoutstanding options ve
fully and remain outstanding for a term set forthtie related grant agreement.

With respect to stock options granted prior to 2088 exercise of those stock options through seshaap, whereby the employee exercising the siptikns tenders shares
our common stock then owned by such employee tawinel exercise price plus taxes, if any, due fraohemployee, results in an immediate grant of aptions (hereinaft
referred to as “reload” options) equal to the numifeshares so tendered plus any shares tendesadisfy the employes’income tax obligations on the transaction. Eai
grant of reload options vests on the first annizgrof its respective grant date, has an exeraise pqual to the fair market value of one shareuwwfcommon stock on the d
of grant (calculated as the average of the highlawdprice on that date) and a contractual termaktpithe remaining contractual term of the origioption. The subseque
exercise of such reload options through a shar@ slwas not result in the grant of any additionkdae options. The 2013 Performance Plan does matipthe grant of reloe
options.

The following table summarizes the activity relatedptions during 2013 :

Weighted Average

Remaining
Weighted Average Contractual Term Aggregate Intrinsic
Options Exercise Price (Years) Value (In millions)
Outstanding at January 1 13,528,86 $ 14.7¢
Options granted 2,271,77. 13.8:2
Options exercised (2,616,42) 10.2¢ $ 23
Options expired (36,720) 6.82
Options cancelled (359,94) 17.2¢
Outstanding at December 31 12,787,54 15.4¢ 5.7 11z
Vested and expected to vest at December 31 12,273,77 15.5¢ 5.6 107
Exercisable at December 31 8,117,93. 16.62 4.1 64
Available for grant at December 31 11,126,54

In addition, the aggregate intrinsic value of optie@xercised in 2012 and 2011 was $2 million aririillion , respectively.
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Significant option groups outstanding at Decemider2B13 and related weighted average exercise gnideemaining contractual term information follows

Remaining Contractual

Grant Date Options Outstanding Options Exercisable Exercise Price Term(Years)

2/28/2013 1,942,81: 10,36¢ $ 12.9¢ 9.2
2/27/2012 1,591,83 379,67 12.9¢ 8.2
2/22/2011 1,168,25. 561,03 13.91 7.2
2/23/2010 1,016,73 733,24¢ 12.7¢ 6.2
2/26/2009 1,140,72. 1,140,72. 4.81 5.2
2/21/2008 1,065,83! 1,065,83! 26.7¢ 4.2
2/27/2007 1,197,89 1,197,89 24.71 3.2
12/6/2005 632,94 632,94 17.1¢ 1.¢
12/9/2004 997,36¢ 997,36¢ 12.5¢ 0.€
All other 2,033,13 1,398,83 (0] (0]

12,787,54 8,117,93:

(1) Options in the “All other” category had exercis@&ps ranging from $6.22 to $36.2%he weighted average exercise price for optiaristanding and exercisable in 1
category was $17.53 and $18.43 , respectively,enthi remaining weighted average contractual teasims and 4.0 years , respectively.

Weighted average grant date fair values of stotionp and the assumptions used in estimating tfadsealues are as follows:

2013 2012 2011
Weighted average grant date fair value $ 6.28 $ 6.3t $ 6.9/
Black-Scholes model assumptions (1):
Expected term (years) 6.2¢ 6.2¢ 6.2¢
Interest rate 1.11% 1.0% 2.28%
Volatility 46.7% 50.8% 49.5%
Dividend yield — — —

(1) We review the assumptions used in our Black-Schaoledel in conjunction with estimating the granteddir value of the annual grants of stdidsed awards by ¢
Board of Directors.

Performance Share Uni

Performance share units granted under the Plarsaaned over a threeear period beginning January 1 of the year oftgrBotal units earned for grants made in 2013 &1
may vary between 0% and 200% of the units grantéeseéd on the attainment of performance targets githia related thregear period and continued service. Total units &
for grants made in 2011, may vary between 0% afd4lsf the units granted based on the attainmepedbrmance targets during the related threar period and continu
service. The performance targets are establishatiebpoard of Directors. All of the units earnedl e settled through the issuance of an equivatember of shares of ¢
common stock and are equity classified.

Previously, eligible employees could elect to deéseiving the payout of all or a portion of themits earned until termination of employment. Faargs made in 201througt
April 2013, each deferred unit equates to one sbhor common stock and is payable 10Bf6&hares of our common stock at the expiratiothefdeferral period. Grants
performance share units under the 2013 Performlazemay not be deferred.
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The following table summarizes the activity relategherformance share units during 2013 :

Weighted Average Grant Date Fair

Units Value
Unvested at January 1 318,92¢ $ 14.4¢
Units granted 195,16( 13.6¢
Units vested (131,477 15.5¢
Units forfeited (41,56%) 14.21
Unvested at December 31 341,04¢ 13.61

We measure the fair value of grants of performashage units based primarily on the closing markieepof a share of our common stock on the dathefyrant, modified :
appropriate to take into account the features off gprants.

Other Information

Stock-based compensation expense, cash paymengstansettle SARs and performance share units, astul received from the exercise of stock optiorls\ic:

(In millions) 2013 2012 2011
Stock-based compensation expense recognized $ 18 3 15 8 18
Tax impact — — —
After-tax stock-based compensation expense $ 18 $ 15 % 18
Cash payments to settle SARs and performance shése $ 1 s — 3 —
Cash received from stock option exercises $ 22 3 4 3 8

As of December 31, 2013, unearned compensatidrrelased to the unvested portion of all stock-baseards was approximately $27 milliand is expected to be recogni
over the remaining vesting period of the respedagiaats, through December 31, 2017.

Note 18. Commitments and Contingent Liabilities

Environmental Matters

We have recorded liabilities totaling $45 milliomda$43 million at December 31, 2013 and December2Bil2, respectively, for anticipated costs related toiots
environmental matters, primarily the remediatiomofmerous waste disposal sites and certain prepestild by us. Of these amounts, $11 million anchii®n were included i
Other Current Liabilities at December 31, 2013 Bedember 31, 2012respectively. The costs include legal and comspfees, site studies, the design and implememtat!
remediation plans, post-remediation monitoring eldted activities, and will be paid over severmns. The amount of our ultimate liability in respecttbEse matters may
affected by several uncertainties, primarily thémate cost of required remediation and the extenwvhich other responsible parties contribitée have limited potenti
insurance coverage for future environmental claims.

Since many of the remediation activities relateénwironmental matters vary substantially in daratand cost from site to site and the associatsts dor each vary depend
on the mix of unique site characteristics, in s@mages we cannot reasonably estimate a range abledssses. Although it is not possible to estienatth certainty the outcor
of all of our environmental matters, managemenielek that potential losses in excess of curresgrves for environmental matters, individually amdhe aggregate, will n
have a material adverse effect on our financiaitipos cash flows or results of operations.

Workers Compensation

We have recorded liabilities, on a discounted baseisling $310 million and $307 million for anfited costs related to workers’ compensation aeeer 31, 2012&nc
December 31, 2012 , respectively. Of these amo@@& million and $57 million were included in Cumte.iabilities as part of Compensation and BeneftSecember 31, 20:
and December 31, 2012espectively. The costs include an estimate péeted settlements on pending claims, defense andta provision for claims incurred but not repd
These estimates are based on our assessment wfigddiability using an analysis of available infieation with respect to pending claims, historiegberience, and current ¢
trends. The amount of our ultimate liability in pest of these matters may differ from these esémat/e periodically, and at least annually, updateloss development fact
based on actuarial analyses. At December 31, 20d ®acember 31, 2012 , the liability was discountsidg a risk-free rate of return. At
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December 31, 2013, we estimate that it is reasgraissible that the liability could exceed our meigal amounts by approximately $40 million .

General and Product Liability and Other Litigation

We have recorded liabilities totaling $305 milliand $298 million, including related legal fees expected to be irmrfor potential product liability and other taiaims
including asbestos claims, at December 31, 2013muwember 31, 2012 , respectively. Of these amp@dats million and $40 millionwere included in Other Current Liabilit
at December 31, 2013 and December 31, 20E2pectively. The amounts recorded were estimaasdd on an assessment of potential liabilityguaim analysis of availat
information with respect to pending claims, histatiexperience and, where available, recent angmrutrends. Based upon that assessment, at Dec8hh2013, we do nc
believe that estimated reasonably possible loss&scmted with general and product liability claim&xcess of the amounts recorded will have a mahtdverse effect on ¢
financial position, cash flows or results of opinas. However, the amount of our ultimate liabilityrespect of these matters may differ from trestenates.

Asbestos.We are a defendant in numerous lawsuits allegin@gpuws asbestoselated personal injuries purported to result fralfeged exposure to asbestos in certain pro
manufactured by us or present in certain of ouilifies. Typically, these lawsuits have been brauggainst multiple defendants in state and Fedsraits. To date, we ha
disposed of approximately 107,400 claims by defegdind obtaining the dismissal thereof or by engeimto a settlement. The sum of our accrued asbesated liability an
gross payments to date, including legal costs, $@nd our insurers totaled approximately $432 amllihrough December 31, 2013 and $407 million thhoDecember 3:
2012.

A summary of recent approximate asbestos clainisitgctollows. Because claims are often filed andpibsed of by dismissal or settlement in large rensibthe amount a
timing of settlements and the number of open claloming a particular period can fluctuate signifita.

(Dollars in millions) 2013 2012 2011
Pending claims, beginning of year 73,20( 78,50( 83,70(
New claims filed during the year 2,60( 2,20( 2,20(
Claims settled/dismissed during the year (1,800 (7,500 (7,400
Pending claims, end of year 74,00( 73,20( 78,50(
Payments (1) $ 19 3 18 3 23
Q) Represents amount spent by us and our insurersbastas litigation defense and claim resolu

We periodically, and at least annually, review existing reserves for pending claims, includingasonable estimate of the liability associated witasserted asbestos clai
and estimate our receivables from probable inseramcoveries. We had recorded gross liabilitiebfih asserted and unasserted claims, inclusidefehse costs, totalirgfl4t
million and $139 million at December 31, 2013 anecBmber 31, 2012respectively. The recorded liability represents estimated liability over the next ten years, et
represents the period over which the liability denreasonably estimated. Due to the difficultiesniaking these estimates, analysis based on newadatar a change
circumstances arising in the future could resultinincrease in the recorded obligation in an armthat cannot be reasonably estimated, and thegase could be significa
The portion of the liability associated with unasse asbestos claims and related defense cost$78asillion at December 31, 2013 and $68 millioiDatember 31, 2012At
December 31, 2013, our liability with respect $serted claims and related defense costs was $5dhmicompared to $71 million at December 31,201

We maintain primary insurance coverage under caoeiaplace agreements, and also have excess liabiityramce with respect to asbestos liabilities. Afamsultation wit
our outside legal counsel and giving consideratioagreements with certain of our insurance carrigre financial viability and legal obligations a@fir insurance carriers &
other relevant factors, we determine an amountxped is probable of recovery from such carrierg. Mtord a receivable with respect to such polisilesn we determine tt
recovery is probable and we can reasonably estithatemount of a particular recovery.

We recorded a receivable related to asbestos clith85 million at December 31, 2013 and $73 millat December 31, 2012 . We expect that approxiyn&@2s of asbestc
claim related losses would be recoverable thronghrance during the ten-year period covered bysfienated liability. Of these amounts, $11 milliwas included in Curre
Assets as part of Accounts Receivable at Decenthe2®L3 and $10 million at December 31, 20The recorded receivable consists of an amounexpect to collect und
coverage-in-place agreements with certain primaryiers as well as an amount we believe is probaftiecovery from certain of our excess coveragetrance carriers.
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We believe that, at December 31, 2013 , we hadoappately $160 millionin limits of excess level policies potentially ajpble to indemnity and defense costs for asb
products claims. We also had coverage under ceptaimary policies for indemnity and defense cosisdsbestos products claims under remaining aggrdigaits, as well ¢
coverage for indemnity and defense costs for agbgsemises claims on a per occurrence basis, anirsucoverage-in-place agreements at Decemb@033, .

We believe that our reserve for asbestos claims,tla@ receivable for recoveries from insuranceiearmrecorded in respect of these claims, reflezasonable and proba
estimates of these amounts, subject to the exdwsiclaims for which it is not feasible to makeasenable estimates. The estimate of the asset&@aiiities related to pendir
and expected future asbestos claims and insuranogeries is subject to numerous uncertaintiesyditg, but not limited to, changes in:

. the litigation environment,

. Federal and state law governing the compensafiasbestos claimants,

. recoverability of receivables due to potentiaalvency of carriers,

. our approach to defending and resolving claimd, a

. the level of payments made to claimants from ogle@rces, including other defendants and 524¢g}gr
As a result, with respect to both asserted andsemgesl claims, it is reasonably possible that wg meur a material amount of cost in excess ofdheent reserve; howev
such amounts cannot be reasonably estimated. Gmverader insurance policies is subject to varyingracteristics of asbestos claims including, batlinated to, the type ¢

claim (premise vs. product exposure), alleged dafest exposure to our products or premises andase alleged. Depending upon the nature of tthemmcteristics, as well
the resolution of certain legal issues, some pomitthe insurance may not be accessible by us.

Brazilian Indirect Tax Assessmen

In September 2011, the State of Sao Paulo, Brssileld an assessment to us for allegedly improtekiyg tax credits for valuadded taxes paid to a supplier of natural ru
during the period from January 2006 to August 200& assessment, including interest and penaitids 92 million Brazilian real (approximately $88llion ). We have file
a response contesting this assessment and arelihefehe matter. In the event we are unsuccessfdefending the assessment, our results of opesatiould be material
affected.

Other Actions

We are currently a party to various claims, indita& assessments and legal proceedings in addditose noted above. If management believesathags arising from the
matters is probable and can reasonably be estimatedecord the amount of the loss, or the mininagtimated liability when the loss is estimated gsirrange, and no po
within the range is more probable than anotheradditional information becomes available, any pté¢riability related to these matters is assessed the estimates
revised, if necessary. Based on currently availatfiemation, management believes that the ultinsateome of these matters, individually and inalggregate, will not have
material adverse effect on our financial positiomeerall trends in results of operations.

Our recorded liabilities and estimates of reasgnalissible losses for the contingent liabilitiesatéed above are based on our assessment of ipbtetiility using the
information available to us at the time and, wragsplicable, any past experience and recent andrdurends with respect to similar matters. Outtiogent liabilities are subje
to inherent uncertainties, and unfavorable judioildministrative decisions could occur which viet ot anticipate. Such an unfavorable decisioniccdnclude monetai
damages, fines or other penalties or an injungif@hibiting us from taking certain actions or sejlicertain products. If such an unfavorable degisiere to occur, it could res
in a material adverse impact on our financial posiand results of operations in the period in \whiee decision occurs, or in future periods.

Income Tax Matters

The calculation of our income tax liabilities invek dealing with uncertainties in the applicatidrcomplex tax regulations. We recognize liabilitfes anticipated tax auc
issues based on our estimate of whether, and teatel which, additional taxes will be due. If wiémately determine that payment of these amoisntsinecessary, we reve
the liability and recognize a tax benefit during ieriod in which we determine that the liabiliynio longer necessary. We also recognize incomeengfits to the extent tha
is more likely than not that our positions will bastained when challenged by the taxing authorités derecognize income tax benefits when basedeaninformation w
determine that it is no longer more likely than tiwit our position will be sustained. To the extertprevail in matters for which liabilities havedn established, or deternm
we need to derecognize tax benefits recorded or periods, our results of operations and effedixerate in a given period could be
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materially affected. An unfavorable tax settlementild require use of our cash, and lead to recimgndf expense to the extent the settlement amexoeeds recorded liabiliti
and would result in an increase in our effective ri@e in the period of resolution. A favorable &ettlement would be recognized as a reductiorkpérse to the extent 1
settlement amount is lower than recorded liabdliaed would result in a reduction in our effectize rate in the period of resolution.

While the Company applies consistent transfer pgigiolicies and practices globally, supports trangfices through economic studies, seeks advarntiagpagreements a
joint audits to the extent possible and believegransfer prices to be appropriate, such trarmiees, and related interpretations of tax laws, @ecasionally challenged
various taxing authorities globally. We have reeedivarious tax assessments challenging our intetjmes of applicable tax laws in various jurisitios. Although we belie\
we have complied with applicable tax laws, haversirpositions and defenses and have historicaty Iseiccessful in defending such claims, our resiltperations could |
materially adversely affected in the case we aseiccessful in the defense of existing or futuréda

Binding Commitments and Guarante¢

At December 31, 2013we had binding commitments for raw materials,iteqjgexpenditures, utilities, and various otheregmf contracts. Total commitments on contractt
extend beyond 2014 are expected to total approrisn&6.8 billion. In addition, we have other contractual commitragtite amounts of which cannot be estimated, potsc
certain long term agreements under which we witthase varying amounts of certain raw materialsfamshed goods at agreed upon base prices thatmaybject to perioc
adjustments for changes in raw material costs aarken price adjustments, or in quantities that rhaysubject to periodic adjustments for changesuinoo our supplier
production levels.

We have off-balance sheet financial guaranteestemriand other commitments totaling approximatelyt $dillion at December 31, 2013 , compared to $48iani al
December 31, 2012In addition, we will from time to time issue gaatees to financial institutions or other entitiesbehalf of certain of our affiliates, lessorscastomers
Normally there is no separate premium receivedsgsiconsideration for the issuance of guararWe also generally do not require collateral in @mtion with the issuance
these guarantees. If our performance under theaseugtees is triggered by non-payment or anothetifsge event,we would be obligated to make payment to the fira
institution or the other entity, and would typigaliave recourse to the affiliate, lessor or custoifiee guarantees expire at various times thro@32Ve are unable to estimi
the extent to which our affiliates’, lessors’ ostamers’ assets would be adequate to recover gmyerds made by us under the related guarantees.

Indemnifications

At December 31, 2013we were a party to various agreements under whiehad assumed obligations to indemnify the capatées from certain potential claims and los
These agreements typically involve standard comialeactivities undertaken by us in the normal ceus$ business; the sale of assets by us; the fmmaf joint ventur
businesses to which we had contributed assetscimaege for ownership interests; and other finartcéaisactions. Indemnifications provided by us par to these agreeme
relate to various matters including, among otherg, environmental, tax and shareholder mattats|iéctual property rights; government regulatiansl employmentelatec
matters; and dealer, supplier and other commenadters.

Certain indemnifications expire from time to timend certain other indemnifications are not subfecan expiration date. In addition, our potentiability under certai
indemnifications is subject to maximum caps, wbileer indemnifications are not subject to capsh@dgh we have been subject to indemnification damthe past, we canr
reasonably estimate the number, type and sizedefimification claims that may arise in the futiDee to these and other uncertainties associatddtietindemnifications, o
maximum exposure to loss under these agreementstcaa estimated.

We have determined that there are no indemnifioatior guarantees other than liabilities for whichoants are already recorded or reserved in ourotidased financie
statements under which it is probable that we lamgrred a liability.
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Warranty

We recorded $21 million and $24 million for potahttlaims under warranties offered by us at Decer@he2013 and 2012respectively, the majority of which is recorda
Other Current Liabilities.

The following table presents changes in the wayreggerve during 2013 and 2012 :

(in millions) 2013 2012

Balance at January 1 $ 24 3% 2C
Payments made during the period (22) @an
Expense recorded during the period 19 21

Balance at December 31 $ 21 % 24

Note 19. Capital Stock
Mandatory Convertible Preferred Stoc

On March 31, 2011 , we issued 10,000,000 sharesrdb.875% mandatory convertible preferred stodkhaut par value and with an initial liquidationgperence of $50.0pel
share, at a price of $50.00 per share. Quartevigetids on each share of the mandatory conveniteigerred stock accrue at a rate of 5.8 year on the initial liquidatic
preference of $50.00 per shaBdvidends accrue and accumulate from the datesofaisce and, to the extent that we are legally punto pay a dividend and the Boart
Directors declares a dividend payable, we will dagdends in cash on January 1, April 1, July 1 @udober 1 of each year, commencing on July 1, 20tdlending on April
2014. The mandatory convertible preferred stocksa®nior to our common stock with respect to idhistion rights in the event of any liquidation, wing-up or dissolution ¢
the Company.

Unless converted earlier, each share of the manydetmvertible preferred stock will automaticallgrvert on April 1, 2014 into between 2.7454 and3#shares of comm
stock, depending on the market value of our comstook for the 20 consecutive trading day periodrendn the third trading day prior to April 1, 2Q18ubject to customa
anti-dilution adjustments (including in connection witte declaration of dividends on our common sto8k)any time prior to April 1, 2014, holders may @léo convert shar
of the mandatory convertible preferred stock atrtieimum conversion rate of 2.7454 shares of comstonk, subject to customary adtlution adjustments (including
connection with the declaration of dividends on common stock). If certain fundamental changeslinmg the Company occur, holders of the mandatanyvertible preferre
stock may convert their shares into a number afeshaf common stock at the fundamental change esioverate described in our Amended Articles obhporation.

Upon conversion, we will pay converting holdersaatrued and unpaid dividends, whether or not ptesly declared, on the converted shares and, icabe of a conversi
upon a fundamental change, the present value akthaining dividend payments on the converted shBbeept as required by law or as specifically sethfin our Amende
Articles of Incorporation, the holders of the matad convertible preferred stock have no votinditsy

So long as any of the mandatory convertible pretestock is outstanding, no dividend, except adénd payable in shares of our common stock, or atiegres ranking junior
the mandatory convertible preferred stock, maydid pr declared or any distribution be made oneshaf the common stock unless all accrued and drjiéidends on the the
outstanding mandatory convertible preferred stakaple on all dividend payment dates occurring oprior to the date of such action have been dedland paid or fun
sufficient therefor set apart.

Dividends

During 2013, 2012 and 2011, we paid cash dividefid&29 million , $29 million , and $15 million , spectively, on our mandatory convertible prefestatk. OnNovember 2]
2013, the Company’s Board of Directors (or a dulghorized committee thereof) declared cash diddesf $0.7344 per share of mandatory convertibédepred stock o$7
million in the aggregate. The dividend was paidlanuary 2, 2014 to stockholders of record as otliee of business of December 13, 2013 .

During 2013, we paid cash dividends of $12 millamm our common stock. On January 13, 2014 , the @ayip Board of Directors (or a duly authorized comnaitteereot
declared cash dividends of $0.05 per share of onmuon stock, or approximately $12 million in theyeggate. The cash dividend will be paid on MarcB®,4to stockholder
of record as of the close of business of Januarg@14 .
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Note 20. Reclassifications out of Accumulated OtheEomprehensive Loss

The following table presents changes in Accumul&@#ter Comprehensive Loss (AOCL) by componenttieryear ended December 31, 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 beginning of
period $ (53¢) $ (4,049 % @4 $ 26 $ (4,560
Other comprehensive
income (loss) before
reclassifications (153 52¢ 1 8 384
Amounts reclassified frorr
AOCL 1 22¢ 2 — 22¢
Balance at end of period  $ (690 $ (3290 % 1 % 34 3 (3,947
The following table presents reclassifications @UAOCL for the year ended December 31, 2013:
Amount

(In millions) (Income) Expense

Affected Line Item in the Consolidated
Statements of Operations

Reclassified from

AOCL

Foreign Currency Translation Adjustment

Unrecognized Net Actuarial Losses and Prior Seriosts

Amortization of Prior Service Cost and Unrecogni@ains
and Losses

Immediate Recognition of Prior Service Cost and
Unrecognized Gains and Losses due to Curtailments,
Settlements, and Divestitures

Deferred Derivative (Gains) Losses

Total Reclassifications

Amortization of prior service cost and unrecognizdns and losses and immediate recognition ofr m@ovice cost and unrecognized gains and lossedalaurtailment:
settlements, and divestitures are included in tmputation of total benefit cost. For further infation, refer to Note to the Consolidated FinanStaitements No. 16, Pensi

Other Postretirement Benefits and Savings Plans.

Other (Income) Expense (net of tax ¢
$0 and minority shareholders' equity

$0) 1
Total Benefit Cost (net of tax of $10
and minority shareholders' equity of $8) 224
Total Benefit Cost (net of tax of $1 ar
minority shareholders' equity of $0)
2

$ 22€
Cost of Goods Sold (net of tax of $0
and minority shareholders' equity of $0) 2
Goodyear Net Income $ 22¢
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Note 21. Investments in Unconsolidated Affiliates

The following tables present summarized financiédimation for financial position and results ofeogtions of our investments accounted for undeethety method:

(In millions) 2013 2012
Financial Position:
Current assets $ 614 $ 73¢
Noncurrent assets 84 84
Current liabilities 384 48¢
Noncurrent liabilities 16 19
Noncontrolling interests 48 51

Year Ended December 31,

2013 2012 2011
Results of Operations:
Net sales $ 1,797 % 2,05¢ % 1,80¢
Gross profit 58¢ 672 59¢
Net income 114 13€ 80
Net income attributable to investee 101 12z 69

Our equity in the earnings of unconsolidated affds was $31 million , $34 million and $19 million2013 , 2012 and 2011 , respectively.

Note 22. Consolidating Financial Information

Certain of our subsidiaries have guaranteed ougatins under the $1.0 billion outstanding primtipmount of 8.25% senior notes due 2020 , the $2iibn outstandin
principal amount of 8.75% notes due 2020 , the $80iton outstanding principal amount of 6.5% seniotes due 2021 , and the $700 millmutstanding principal amount
7% senior notes due 2022 (collectively, the “noxeShe following presents the condensed consotiddthancial information separately for:

0] The Goodyear Tire & Rubber Company (the “Pa@ompany”) the issuer of the guaranteed obligati
(i) Guarantor subsidiaries, on a combined basispecified in the indentures related to Goodgeshligations under the not
(iii) Non-guarantor subsidiaries, on a combined b

(iv) Consolidating entries and eliminations representdgustments to (a) eliminate intercompany transastbetween or among the Parent Company, the mjoz
subsidiaries and the non-guarantor subsidiari@€lifminate the investments in our subsidiariesl, @) record consolidating entries; and

v) The Goodyear Tire & Rubber Company and Subsidianea consolidated bas

Each guarantor subsidiary is 100% owned by therff&empany at the date of each balance sheet pegls&he notes are fully and unconditionally guaranteed joint an
several basis by each guarantor subsidi@he guarantees of the guarantor subsidiaries @jectuto release in limited circumstances only uplea occurrence of certe
customary conditions. Each entity in the consoirgafinancial information follows the same accoungtpolicies as described in the consolidated firzrstatements, except
the use by the Parent Company and guarantor sabsgliof the equity method of accounting to refleaiership interests in subsidiaries which are ielited upo
consolidation. Changes in intercompany receivahbiets payables related to operations, such as imga@oy sales or service charges, are included im fiass from operatin
activities. Intercompany transactions reportednagesting or financing activities include the safet® capital stock of various subsidiaries, loand other capital transactic
between members of the consolidated group.

Certain nonguarantor subsidiaries of the Parent Company amielil in their ability to remit funds to it by meaof dividends, advances or loans due to requioeeidr
government and/or currency exchange board approvdilsitations in credit agreements or other dabtruments of those subsidiaries.

In 2013, we revised the presentation of eliminatiohcertain intercompany transactions solely betwlonGuarantor Subsidiaries within the condensed cotestitig balanc
sheet as of December 31, 2012 and within the cmlailg statements
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of operations for the twelve months ended Decerier2012 and 2011. The revision did not impactgtesentation of amounts in previously issued catatihg financis
statements for the Parent Company or Guarantoridahss columns, nor did it impact amounts presigueported in the Company's Consolidated StatésnanOperations
Consolidated Balance Sheets.

Certain eliminations solely between Ngnarantor Subsidiaries that were previously presewithin the Consolidating entries and eliminasi@olumn are now presented wit
the Non-guarantor Subsidiaries column. Under ther presentation, the Non-guarantor Subsidiariésnan in the consolidating statement of operatioas %8,759 millioranc
$10,637 million higher for both net sales and @fgjoods sold and was $150 million and $177 millgher for both interest expense and other (incampgnse for the twel
months ended December 31, 2012 and 2011, respgctarel the Norguarantor Subsidiaries column in the condensedotidasing balance sheet at December 31, 201Z
$4,576 millionhigher for both investments in subsidiaries and dyear shareholders' equity, with correspondingettifsg adjustments presented on the same line itertie
Consolidating entries and eliminations column. Vdendt consider these changes in presentation toaberial to any previously issued financial statets@s the purpose of t
footnote is to provide our noteholders with vistjilinto the entities that provide guarantees ippart of the notes, which are disclosed in the fa@®mpany and Guaran
Subsidiaries columns and are not affected by thisions described above.
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Condensed Consolidating Balance Sheet
December 31, 2013

Guarantor Non-Guarantor Consolidating Entries
(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Assets:
Current Assets:
Cash and Cash Equivalents $ 1,26¢ $ 94 $ 1,63: $ — % 2,99¢
Accounts Receivable 87z 20z 1,36( — 2,43t
Accounts Receivable From Affiliates — 76E — (765) —
Inventories 1,09¢ 15E 1,59¢ 37 2,81¢
Prepaid Expenses and Other Current Assets 68 10 31¢E 4 397
Total Current Assets 3,30¢ 1,225 4,907 (79¢) 8,64
Goodwill — 24 517 127 66¢€
Intangible Assets 111 — 27 — 13¢
Deferred Income Taxes — 24 121 12 157
Other Assets 28¢ 101 211 — 60C
Investments in Subsidiaries 4,32¢ 354 — (4,679 —
Property, Plant and Equipment 2,24z 14C 4,96¢ (26) 7,32(
Total Assets $ 10,27:  $ 187C $ 10,747  $ (5,369 $ 17,521
Liabilities:
Current Liabilities:
Accounts Payable-Trade $ 83: % 21C % 2,05¢ % — 3 3,097
Accounts Payable to Affiliates 27t — 49C (765) —
Compensation and Benefits 37z 33 352 — 75¢
Other Current Liabilities 347 34 71z (11) 1,08:
Notes Payable and Overdrafts — — 14 — 14
Long Term Debt and Capital Leases Due Within OnarYe 8 — 65 — 73
Total Current Liabilities 1,83¢ 277 3,68¢ (77€) 5,02
Long Term Debt and Capital Leases 4,371 — 1,78¢ — 6,162
Compensation and Benefits 1,61¢ 12¢ 931 — 2,67%
Deferred and Other Noncurrent Income Taxes 65 11 18¢ 8) 25€
Other Long Term Liabilities i 32 157 — 96€
Total Liabilities 8,66¢ 44¢ 6,74¢ (789 15,08:
Commitments and Contingent Liabilities
Minority Shareholders’ Equity — — 361 21€ 577
Shareholders’ Equity:
Goodyear Shareholders’ Equity:
Preferred Stock 50C — — — 50C
Common Stock 24¢ 317 992 (1,310 24¢
Other Equity 85¢ 1,10¢ 2,382 (3,486 85¢
Goodyear Shareholders’ Equity 1,60¢ 1,421 3,37t (4,796 1,60¢
Minority Shareholders’ Equity — Nonredeemable — — 262 — 262
Total Shareholders’ Equity 1,60¢ 1,421 3,637 (4,796 1,86¢
Total Liabilities and Shareholders’ Equity $ 1027: % 187C 8 10,747 8 (5369 % 17,52:
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Condensed Consolidating Balance Sheet
December 31, 2012

Guarantor Non-Guarantor Consolidating Entries
(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Assets:
Current Assets:
Cash and Cash Equivalents $ 80z $ 68 $ 1,411  $ — 3 2,281
Accounts Receivable 90t 21z 1,44¢ — 2,56
Accounts Receivable From Affiliates — 66¢ — (66¢) —
Inventories 1,26° 17€ 1,89: (82 3,25(
Prepaid Expenses and Other Current Assets 64 10 321 9 404
Total Current Assets 3,03¢ 1,13¢ 5,071 (741) 8,49¢
Goodwill — 25 51€ 123 664
Intangible Assets 11C 1 29 — 14C
Deferred Income Taxes — 56 13C — 18€
Other Assets 24C 61 22¢ — 52¢
Investments in Subsidiaries 3,98¢ 29¢ — (4,285) —
Property, Plant and Equipment 2,26( 151 4,56¢ (20) 6,95¢€
Total Assets $ 9,63C $ 1,727  $ 10,53¢ $ (4927 $ 16,97:
Liabilities:
Current Liabilities:
Accounts Payable-Trade $ 77¢ $ 214  $ 223  $ — % 3,22
Accounts Payable to Affiliates 48t — 182 (66¢€) —
Compensation and Benefits 384 31 304 — 71¢
Other Current Liabilities 35C 32 80¢ (8) 1,182
Notes Payable and Overdrafts — — 10z — 10z
Long Term Debt and Capital Leases Due Within OnarYe 9 — 87 — 96
Total Current Liabilities 2,007 2717 3,714 (67¢€) 5,32
Long Term Debt and Capital Leases 3,46: — 1,42¢ — 4,88¢
Compensation and Benefits 2,941 19t 1,204 — 4,34(
Deferred and Other Noncurrent Income Taxes 41 6 21¢ 2 264
Other Long Term Liabilities 80¢ 32 15¢ — 1,00¢
Total Liabilities 9,26( 51C 6,72z (67¢) 15,81«
Commitments and Contingent Liabilities
Minority Shareholders’ Equity — — 327 207 534
Shareholders’ Equity:
Goodyear Shareholders’ Equity:
Preferred Stock 50C — — — 50C
Common Stock 24t 33¢ 99z (1,339 24t
Other Equity (379 87¢ 2,24: (3,120 (375)
Goodyear Shareholders’ Equity 37C 1,215 3,23t (4,45%) 37C
Minority Shareholders’ Equity — Nonredeemable — — 25t — 25E
Total Shareholders’ Equity 37C 1,217 3,49 (4,45%) 62t
Total Liabilities and Shareholders’ Equity $ 963 $ 1727 % 1053¢ $ (4929 % 16,97¢
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Consolidating Statements of Operations
Year Ended December 31, 2013

Guarantor Non-Guarantor Consolidating Entries

(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Net Sales $ 832« % 2,69C $ 12,72:  $ (4199 ¢ 19,54(
Cost of Goods Sold 7,001 2,41¢ 10,39¢ (4,399 15,42:
Selling, Administrative and General Expense 94€ 171 1,65¢ a7) 2,75¢
Rationalizations 6 3 48 — 58
Interest Expense 31k 29 114 (66) 392
Other (Income) and Expense (25)) 5 83 26C 97
Income (Loss) before Income Taxes and Equity imiags of Subsidiaries 307 67 41¢ 21 81z
United States and Foreign Taxes 22 43 88 (15) 13¢
Equity in Earnings (Loss) of Subsidiaries 344 5 — (349 —
Net Income (Loss) 62¢ 29 33C (319 67t

Less: Minority Shareholders’ Net Income = = 46 = 46
Goodyear Net Income (Loss) 62¢ 29 284 (319 62¢

Less: Preferred Stock Dividends 29 — — — 29
Goodyear Net Income (Loss) available to Common Staders $ 60C $ IS 284 % (319 $ 60C
Comprehensive Income (Loss) $ 1,24 $ 107 $ 352 % (382 % 1,32(

Less: Comprehensive Income (Loss) Attributable todvity Shareholders — — 69 9 78
Goodyear Comprehensive Income (Loss) $ 124: $ 107 % 284 % (397) % 1,24

Year Ended December 31, 2012
Guarantor Non-Guarantor Consolidating Entries

(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Net Sales $ 8,89¢ $ 288: % 13,668 $ (4459 $ 20,99:
Cost of Goods Sold 7,792 2,581 11,43¢ (4,65%) 17,16t
Selling, Administrative and General Expense 89t 182 1,652 (11) 2,71¢
Rationalizations 38 7 13C — 17&
Interest Expense 25¢ 26 137 (64) 357
Other (Income) and Expense (152 (30 3C 291 13¢
Income (Loss) before Income Taxes and Equity imiags of Subsidiaries 67 111 2717 (15) 44C
United States and Foreign Taxes 23 29 152 (0] 20<
Equity in Earnings of Subsidiaries 16€ ()] — (159 —
Net Income (Loss) 21z 68 12t (16€) 237

Less: Minority Shareholders’ Net Income = = 25 = 25
Goodyear Net Income (Loss) $ 21z % 68 $ 0 $ (168) $ 212

Less: Preferred Stock Dividends 29 — — — 29
Goodyear Net Income (Loss) available to Common Staders $ 18 68 $ 0 $ (168) $ 188
Comprehensive Income (Loss) $ (362 $ 67 $ 1449 $ 57 $ (382

Less: Comprehensive Income (Loss) Attributable todvity Shareholders — — (24) 4 (20)
Goodyear Comprehensive Income (Loss) $ (362 % 67 % (120 % 58 § (362)
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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, 2011

Guarantor Non-Guarantor Consolidating Entries

(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Net Sales $ 9,027 $ 289 $ 15,64¢ $ (4800 $ 22,767
Cost of Goods Sold 8,20¢ 2,57¢ 13,09: (5,059 18,82:
Selling, Administrative and General Expense 89¢ 18t 1,747 () 2,82z
Rationalizations 70 3 30 — 108
Interest Expense 247 19 111 47) 33C
Other (Income) and Expense (21¢) (21 15 297 73
Income (Loss) before Income Taxes and Equity imiags of Subsidiaries a9 132 65< 12 61¢
United States and Foreign Taxes 37 (51) 217 2 201
Equity in Earnings of Subsidiaries 55¢ 28 — (58¢) —
Net Income (Loss) 343 21z 43¢ (579 417

Less: Minority Shareholders’ Net Income = = 74 = 74
Goodyear Net Income (Loss) $ 34z $ 21z $ 36z $ (579 $ 34z

Less: Preferred Stock Dividends 22 — — — 22
Goodyear Net Income (Loss) available to Common Staders $ 321 $ 21z $ 36z $ (579 $ 321
Comprehensive Income (Loss) $ 379 $ 148 $ 301 $ 412 $ (341

Less: Comprehensive Income (Loss) Attributable todvity Shareholders — — 44 (7 37
Goodyear Comprehensive Income (Loss) $ (87¢) $ 148 $ 251 % (40%) % (37¢)
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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, 2013

Guarantor Non-Guarantor Consolidating Entries
(In millions) Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated
Cash Flows from Operating Activities:
Total Cash Flows from Operating Activities $ 17 $ 16 $ 1,00¢ $ (109 $ 93¢
Cash Flows from Investing Activities:
Capital Expenditures (220) (29 (940) 11 (1,16%)
Asset Dispositions 2 — 23 — 25
Government Grants Received — — 9 — 9
Decrease in Restricted Cash — — 14 — 14
Short Term Securities Acquired — — (10%) — (10%)
Short Term Securities Redeemed — — 89 — 89
Capital Contributions Received and Loans Incurred 91 11 70 272 —
Capital Redemptions and Loans Paid 214 — 402 (617) —
Total Cash Flows from Investing Activities (95) (30) (677) (339 (1,13¢)
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred 14 — 121 (109 31
Short Term Debt and Overdrafts Paid (90 ()] (220) 104 (220)
Long Term Debt Incurred 90C — 1,013 — 1,913
Long Term Debt Paid (12) — (670C) — (687)
Preferred Stock Dividends Paid (29) — — — (29)
Common Stock Issued 22 — — — 22
Common Stock Dividends Paid (12 — — — 12
Capital Contributions Received and Loans Incurred 17C 58 44 (272) —
Capital Redemptions and Loans Paid (409) — (219 617 —
Intercompany Dividends Paid — — (93 93 —
Transactions with Minority Interests in Subsidiarie — — (26) — (26)
Debt Related Costs and Other Transactions (16) — — — (16)
Total Cash Flows from Financing Activities 54k 44 55 43¢ 1,082
Effect of Exchange Rate Changes on Cash and Cashdients — (4) (165) — (269
Net Change in Cash and Cash Equivalents 467 26 22z — 71t
Cash and Cash Equivalents at Beginning of the Year 802 68 1,411 — 2,281
Cash and Cash Equivalents at End of the Year $ 126¢ % 94 $ 163: % — % 2,99¢
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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

Government Grants Received

Decrease 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
Preferred Stock Dividends Paid
Common Stock Issued
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 Castdients
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, 2012

Parent Guarantor Non-Guarantor Consolidating Entries
Company Subsidiaries Subsidiaries and Eliminations Consolidated
$ 33 $ @ $ 841 $ (139 $ 1,03¢
(231) (10) (892) 6 (1,127
5 — 11 — 16
— — 2 — 2
1 — 10 — 11
— — (57) — (57)
— — 28 — 28
(191) (27) (150) 36€ —
81 — 20C (281) —
4 — — — 4
$ (33) $ B % (848 $ 93 $ (1,129
— — 77 — 77
— — (156) — (156)
80C — 2,731 — 3,531
(762) — (2,955 — (3,717)
(29 — — — (29
3 — — — 3
15C — 21¢ (36¢) —
(200) = (82) 281 =
— (6) (129 12¢ —
a7 — (54 — (71
(63 — @ — (64
(119) (6) (344 42 (426)
— 2 18 — 20
(114 (44) (339 = (491)
91¢€ 112 1,74¢ — 2,77z
$ 80z $ 68 $ 1,411 % — % 2,281
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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
Government Grants Received
Decrease in Restricted Cash
Short Term Securities Acquired
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
Proceeds From Issuance of Preferred Stock
Preferred Stock Dividends Paid
Common Stock Issued
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 Castdients
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, 2011

Guarantor Non-Guarantor Consolidating Entries
Parent Company Subsidiaries Subsidiaries and Eliminations Consolidated

$ 26C 104 $ 581 (172) 773
(210) (21) (815) 3 (1,049

69 — 7 — 76

— — 95 — 95

(€Y = (29 = (29

— — @ — @

a4 — v 31 —

— — 38 (39 —

€ — — — (@)

(157) (21) (720) (4) (902)

— — 17¢ — 17¢

— — (13¢) — (13¢)

40C — 2,771 — 3,171

(750) — (1,900 — (2,65(0)

484 — — — 484

(19 — — — (19

8 — — — 8

(101) — 132 (31) —

— — (39) 38 —

— 7 (162) 16¢ —
3 — (21) — (24)
&) — 19 — 21

21 (7 804 17€ 994
= @) (96) = (98)

124 74 56¢ — 767

792z 38 1,17¢ — 2,00t

$ 91¢ 11z $ 1,74¢ — 2,772
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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
2013
Net Sales $ 485: % 489 % 500z $ 4,791 % 19,54(
Gross Profit 91z 1,04¢ 1,05¢ 1,101 4,11¢
Net Income 31 19: 19t 25€ 67¢
Less: Minority Shareholders’ Net Income (Loss) 2 5 22 21 46
Goodyear Net Income 33 18¢ 173 23t 62¢
Less: Preferred Stock Dividends 7 7 7 7 29
Goodyear Net Income available to Common Sharehelder $ 26 % 181 $ 166 $ 22e  $ 60C
Goodyear Net Income available to Common Shareheldeer Share of
Common Stock:
— Basic $ 01C $ 0.7¢ % 067 $ 09z $ 2.4¢
— Diluted * $ 01C $ 067 $ 06z $ 08 $ 2.2¢
Weighted Average Shares Outstanding — Basic 24t 24¢ 24¢ 247 24¢
— Diluted 24¢ 282 27¢ 28( 271
Dividends Declared per Share of Common Stock** $ — 3 — 3 0.0t $ — 3% 0.08
Price Range of Common Stock: High $ 1465  $ 16.0¢ $ 2322 % 2400 % 24.0C
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: $ 17,527
Total Debt and Capital Leases 6,581 6,52¢ 6,54: 6,24¢
Goodyear Shareholders’ Equity 53¢ 71t 952 1,60¢€
Total Shareholders’ Equity 787 95¢ 1,20t 1,86¢
* Due to the anti-dilutive impact of potentiallylutive securities, the quarterly earnings per stemounts do not add to the full year.

*x On January 13, 2014, the Company's Board of Diredior a duly authorized committee thereof) dedarash dividends of $0.05 per share of our comnacks The
cash dividend will be paid on March 3, 2014 to kkmdders of record as of the close of businesswtidry 31, 2014.

All numbers presented below are after-tax and nitiynor

The first quarter of 2013 included net charges3# fillion related to a foreign currency remeasuwetioss resulting from the devaluation of the \zeredan bolivar fuerte, n
rationalization charges of $6 million related tiopryear plans, asset writeffs and accelerated depreciation charges of $domiprimarily related to the plan to close oneoaf
Amiens, France manufacturing facilities and nesésson asset sales of $2 million. Net gains resufiiom tax law changes were $12 million and nesurance recoveri
resulting from the impact of the 2011 Thailand tlagere $6 million.

The second quarter of 2013 included net rationtidimacharges of $9 million related to manufacturheadcount reductions in EMEA and Latin America &#dG headcoul
reductions in Asia Pacific and EMEA, net tax chargé $7 million related to discrete tax items, e of $5 million related to labor claims with respto a previously clos
facility in EMEA and net losses of $4 million redat to asset writeffs and accelerated depreciation primarily relatecthe plan to close one of our Amiens, Fr:
manufacturing facilities. Net gains from assetsale$4 million were primarily related to the tréersof property in Dalian, China to the Chinese gyovnent.
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The third quarter of 2013 included net rational@atcharges of $15 million primarily related to nuéacturing headcount reductions in EMEA and SAGdeeant reductions
Asia Pacific and EMEA and asset write offs and bwe¢ed depreciation charges of $5 million primarilated to the plan to close one of our AmiemanEe manufacturir
facilities. Net gains from asset sales of $2 milliwere primarily related to the sale of properiredlorth America.

The fourth quarter of 2013 included net rationalaa charges of $11 million primarily related to méacturing headcount reductions in EMEA and assdée-offs anc
accelerated depreciation of $6 million primarilyated to the plan to close one of our Amiens, Feamanufacturing facilities. Net tax benefits of $8illion primarily related t
a Polish enterprise zone tax credit, interest & illlion earned on favorable tax judgments thdt e utilized against future indirect tax liahi¢is in Latin America and r
gains on assets sales of $2 million.

Quarter
(In millions, except per share amounts) First Second Third Fourth Year
2012
Net Sales $ 553: $ 515( $ 526¢ $ 504t  $ 20,99:
Gross Profit 92€ 1,00¢ 94¢ 94¢ 3,82¢
Net Income (Loss) 8 10< 13< @) 237
Less: Minority Shareholders’ Net Income (Loss) 12 11 16 (14) 25
Goodyear Net Income (Loss) (4) 92 117 7 21z
Less: Preferred Stock Dividends 7 7 7 7 29
Goodyear Net Income (Loss) available to Common Staders $ 1) $ 85 $ 11C  $ —  $ 182
Goodyear Net Income (Loss) available to Common &iwder - Per Share of
Common Stock:
— Basic $ 0.05 ¢ 03 % 04t % — % 0.7t
— Diluted* $ (0.05) $ 03: $ 041 $ — $ 0.7¢4
Dividends Declared per Share of Common Stock $ — % — % —  $ —  $ =
Weighted Average Shares Outstanding — Basic 244 24~ 24k 24k 24k
— Diluted 244 281 281 247 247
Price Range of Common Stock: High $ 158 $ 123¢ % 135¢ % 138 % 15.8(
Low 11.07 9.2¢ 9.5¢ 10.91 9.2¢
Selected Balance Sheet Items at Quarter-End:
Total Assets $ 17,99C $ 17,60 $ 17,93¢ % 16,97
Total Debt and Capital Leases 5,631 5,67( 5,981 5,08¢
Goodyear Shareholders’ Equity 862 947 1,23( 37C
Total Shareholders’ Equity 1,151 1,21C 1,50¢ 62¢

*  Due to the antdilutive impact of potentially dilutive securitiethe quarterly earnings per share amounts do ribtaathe
full year.

All numbers presented below are after-tax and nitinor

The first quarter of 2012 included net charges&8 #illion related to cash premiums paid and woitis- of deferred financing fees and unamortized discouettduthe earl
redemption of debt, net rationalization chargesst? million primarily related to SAG headcount retions in EMEA and Latin America, asset wridffs and accelerat
depreciation charges of $2 million primarily rett® the closure of our Dalian manufacturing fagiln the third quarter of 2012, and discrete tharges of $3 million. N
insurance recoveries related to flooding in Thallarere $5 million and net gains on asset sales $@raillion.

The second quarter of 2012 included a $24 millioarge for debt issuance costs primarily relatethiécamendment and restatement of our U.S. secemdeim loan facility, n
rationalization charges of $23 million primarilylated to SAG headcount reductions in EMEA and fettire closings in Asia Pacific, asset writifs and accelerat
depreciation of $2 million primarily related to tiebosure of our Dalian manufacturing facility iretlthird quarter of 2012, charges of $20 millioratedl to labor claims wi
respect to a previously closed facility in EMEAsdhiete tax charges of $2 million, and $2 milliorcosts related to tornado
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damage in 2011 at a manufacturing facility. Nehgain asset sales were $10 million and relatedapifiyrto the sale of a minority interest in a retaisiness in EMEA and ass
related to our bias truck tire business in Latinekite.

The third quarter of 2012 included net rationalaatcharges of $22 million primarily related to SA@adcount reductions in EMEA, Asia Pacific and tNokmerica, ass
write-offs and accelerated depreciation of $10 milliomgarily related to the closure of our Dalian mamtifizing facility in the third quarter of 2012, aatge of $6 milliol
related to a United Kingdom pension plan, and éigctax charges of $3 million. Net gains on asaktssof $5 million were primarily related to thdesaf property in Nort
America. Net insurance recoveries related to flogdn Thailand were $4 million.

The fourth quarter of 2012 included net rationdgl@acharges of $84 million, due primarily to EMEASlosure of one of our facilities in Amiens, Franand asset writeffs anc
accelerated depreciation charges of $1 million. inrter also included $9 million of charges relate discrete tax items, $6 million of charges apérating losses related t
strike in South Africa, and $5 million of chargesdated to labor claims with respect to a previowdbsed facility in EMEA. Net insurance recoverietated to flooding i
Thailand were $6 million and net gains on assetssakre $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 procedurest,thonsistent with Rule 13E5(e) under the Securities Exchange Act of 1934msnded, we define to mean controls
other procedures that are designed to ensurertfuahiation required to be disclosed by us in thEores that we file or submit under the Securitiestange Act of 1934,

amended, is recorded, processed, summarized aodegpvithin the time periods specified in the Séms and Exchange Commissisrtules and forms, and to ensure that
information is accumulated and communicated tornanagement, including our principal executive andrfcial officers, as appropriate, to allow timelgcisions regardir
required disclosure.

Our management, with the participation of our ppatexecutive and financial officers, has evaldatee effectiveness of our disclosure controls pmdtedures. Based on s
evaluation, our principal executive and financiélcers have concluded that such disclosure comtanld procedures were effective as of Decembe2@13 (the end of th
period covered by this Annual Report on Form 10-K).

Assessment of Internal Control Over Financial Retimg

Management'’s report on our internal control overficial reporting is presented on page 54 of tmaual Report on Form 1K- The report of PricewaterhouseCoopers
relating to the consolidated financial statemefitgncial statement schedules, and the effectivwenéternal control over financial reporting isepented on page 55 of thi:
nnual Report on Form 10-K.

Changes in Internal Control Over Financial Reportm

We are undertaking a phased implementation of priserresource planning systems in our Latin Ange8BU, which are expected to be completed in &iri4. We believe v
are maintaining and monitoring appropriate intewitrols during the implementation period. Thea@ehbeen no other changes in our internal contret tnancial reportin
during the quarter ended December 31, 2013 that traterially affected, or are reasonably likelyntaterially affect, our internal control over fingaaeporting.

ITEM 9B. OTHER INFORMATION
None.
PART III.
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE.

The information required by this item about Goodie@xecutive officers is included in Part I, “Iteln Business” of this Annual Report on FormKQinder the captic
“Executive Officers of the Registrant.” All othemformation required by this item is incorporateddie by reference from the registranmtiefinitive Proxy Statement for |
Annual Meeting of Shareholders to be held April 2814 to be filed with the Commission pursuant ég&ation 14A.
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Code of Business Conduct and Code of Ethics

Goodyear has adopted a code of business condudthied for directors, officers and employees, kn@s the Business Conduct Manual. Goodyear alsad@sted a confli
of interest policy applicable to directors and exae officers. Both of these documents are aviglan Goodyeas website at http://investor.goodyear.com/govereafim
Shareholders may request a free copy of these desrfrom:

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 Executivii€@r and its Senior Financial Officers (the “CodEEthics”) is also posted on Goodyeawebsite. Amendments to ¢
waivers of the Code of Ethics will be disclosedtioa website.

Corporate Governance Guidelines and Certain ComegttCharters

Goodyear has adopted Corporate Governance Guidetisewell as charters for its Audit, Compensatiod &overnance Committees. These documents areableaib
Goodyears website at http://investor.goodyear.com/govereafim. Shareholders may request a free copy obathese documents from the address and phone meabfortt
above under “Code of Business Conduct and Cod¢hi¢<E”

The information on our website is not incorporavgdeference in or considered to be a part ofAlmisual Report on Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION.

See Part Il, Item 5 for information regarding oguigy compensation plans. The other informatiorunesgl by this item is incorporated herein by refieefrom the registrarg’
definitive Proxy Statement for the Annual Meetirf@shareholders.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS.

The information required by this item is incorp@atherein by reference from the registrant’'s defi@iProxy Statement for the Annual Meeting of Saiders.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

The information required by this item is incorp@atherein by reference from the registrant’'s defi@iProxy Statement for the Annual Meeting of &aiders.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information required by this item is incorpedherein by reference from the registrant's defi@iProxy Statement for the Annual Meeting of &fhaiders.
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 53 of this Annual Report.

2. Financial Statement Schedules: See Index to Financial Statement Schedules @ttt this Annual Report at page ESThe Financial Statement Schedule
pages FS-2 through FS-9 are incorporated into aadkra part of this Annual Report.

3. Exhibits required to be filed by Item 601 of Regultion S-K: See the Index of Exhibits at pages X-1 through Xelusive, which is attached to and incorpor
into and made a part of this Annual Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, the regigthas duly caused this Annual Report to be signeits behalf by tf
undersigned, thereunto duly authorized.

THE GOODYEAR TIRE & RUBBER COMPANY
(Registrant)

Date:  February 13, 2014 /sl RICHARD J. KRAMER

Richard J. Kramer, Chairman of the Board,
Chief Executive Officer and President

Pursuant to the requirements of the Securities &xg@ Act of 1934, this Annual Report has been sidgrdow by the following persons on behalf of tegistrant and in tt
capacities and on the dates indicated.

Date:  February 13, 2014 /sl RICHARD J. KRAMER

Richard J. Kramer, Chairman of the Board,
Chief Executive Officer,
President and Director
(Principal Executive Officer)

Date: February 13, 2014 /s/ LAURA K. THOMPSON

Laura K. Thompson, Executive Vice President
and Chief Financial Officer
(Principal Financial Officer)

Date:  February 13, 2014 /sl RICHARD J. NOECHEL

Richard J. Noechel, Vice President and Controfemgipal Accounting
Officer)

WILLIAM J. CONATY, Director

JAMES A. FIRESTONEDirector

WERNER GEISSLERDirector

PETER S. HELLMAN Director

W. ALAN McCOLLOUGH, Director

JOHN E. McGLADE, Director /sl LAURA K. THOMPSON
Date:  February 13, 2014 RODERICK A. PALMORE Director

SHIRLEY D. PETERSONDirector

STEPHANIE A. STREETERDiIrector

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, 2013

INDEX TO FINANCIAL STATEMENT SCHEDULES
Financial Statement Schedules:
Schedule No. Page Number

I FS-2
Il FS-9

Condensed Financial Information of Registrant
Valuation and Qualifying Accounts

All other schedules are omitted because they arappicable or the required information is shownthie financial statements or notes thereto.

Financial statements relating to 50 percent or ¢essed companies, the investments in which areuated for by the equity method, have been omitegermitted becau
these companies would not constitute a signifisabsidiary.
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SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REG ISTRANT

THE GOODYEAR TIRE & RUBBER COMPANY
PARENT COMPANY STATEMENTS OF OPERATIONS

Year Ended December 31,

(In millions, except per share amounts) 2013 2012 2011
Net Sales $ 832« % 88%¢ $ 9,021
Cost of Goods Sold 7,001 7,792 8,20¢
Selling, Administrative and General Expense 94¢ 89t 89¢
Rationalizations 6 38 7C
Interest Expense 31¢E 25¢ 247
Other (Income) Expense (251) (152 (21¢)
Income (Loss) before Income Taxes and Equity in Eaings of Subsidiaries 307 67 (179)
United States and Foreign Taxes 22 23 37
Equity in Earnings of Subsidiaries 344 16€ 55¢
Net Income 62¢ 21z 34:
Less: Preferred Stock Dividends 28 28 22
Net Income available to Common Shareholders $ 60C $ 18z % 321
Net Income available to Common Shareholders — Pemh@re of Common Stock
Basic $ 244 % 0.7t % 1.32
Weighted Average Shares Outstanding 24€ 24k 244
Diluted $ 228 % 074 $ 1.2¢
Weighted Average Shares Outstanding 271 247 271
Cash Dividends Declared Per Common Share $ 0.0t $ — % =
Goodyear Comprehensive Income (Loss) $ 124:  $ (362 $ (379¢)

The accompanying notes are an integral part ofatfesncial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY
PARENT COMPANY BALANCE SHEETS

December 31,

(Dollars in millions, except share data) 2013 2012
Assets
Current Assets:
Cash and Cash Equivalents $ 1,26¢ $ 80z
Accounts Receivable, less allowance — $21 ($2D2P 87z 90&
Inventories:
Raw Materials 204 29C
Work in Process & 56
Finished Goods 84C 917
1,09¢ 1,26
Prepaid Expenses and Other Current Assets 68 64
Total Current Assets 3,30¢ 3,03¢
Intangible Assets 111 11C
Other Assets 28¢ 24C
Investments in Subsidiaries 4,32¢ 3,98¢
Property, Plant and Equipment, less accumulatetedigtion — $4,032 ($4,084 in 2012) 2,24; 2,26(
Total Assets $ 10,27:  $ 9,63(
Liabilities
Current Liabilities:
Accounts Payable-Trade $ 83: $ 77¢
Accounts Payable to Affiliates 27t 48t
Compensation and Benefits 372 384
Other Current Liabilities 347 35C
Long Term Debt and Capital Leases Due Within OnarYe 8 9
Total Current Liabilities 1,83¢ 2,007
Long Term Debt and Capital Leases 4,371 3,46:
Compensation and Benefits 1,61% 2,941
Deferred and Other Noncurrent Income Taxes 65 41
Other Long Term Liabilities 71 80¢
Total Liabilities 8,66¢ 9,26(

Commitments and Contingent Liabilities
Shareholders’ Equity
Preferred Stock, no par value:

Authorized, 50 million shares, Outstanding sharesl0 million (10 million in 2012) 50C 50C
Common Stock, no par value:

Authorized, 450 million shares, Outstanding share248 million (245 million in 2012) 24¢ 24t
Capital Surplus 2,847 2,81t
Retained Earnings 1,95¢ 1,37C
Accumulated Other Comprehensive Loss (3,947 (4,560

Total Shareholders’ Equity 1,60¢ 37C
Total Liabilities and Shareholders’ Equity $ 1027¢  $ 9,63(

The accompanying notes are an integral part ofatfesmncial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY

PARENT COMPANY STATEMENTS OF SHAREHOLDERS' EQUITY

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, 2010
(after deducting 7,950,743 common treasury shares) — $ — 242,938,94 $ 24% $ 2,80¢ $ 86€ (3,270 644
Comprehensive income (loss):
Net income 34z 34z
Foreign currency translation (net of tax of $0) (140
Amortization of prior service cost and unrecognigegéhs and losses
included in total benefit cost (net of tax of $8) 157
Increase in net actuarial losses (net of tax bea&$28) (770
Immediate recognition of prior service cost andegngnized gains and
losses due to curtailments, settlements and diuessi (net of tax of $1) 18
Deferred derivative gain (net of tax of $1) 3
Reclassification adjustment for amounts recogniaedcome (net of
tax of $2) 6
Unrealized investment gains (net of tax of $0) 5
Other comprehensive income (loss) (721)
Total comprehensive income (loss) (37¢)
Stock-based compensation plans 13 13
Preferred stock issued 10,000,00 50C (16 484
Preferred stock dividends declared (22 (22
Common stock issued from treasury 1,596,89 2 6 8
Balance at December 31, 2011
(after deducting 6,353,851 common treasury shares) 10,000,00 $ 50C 244,535,84 $ 24¢ $  2,80¢ $ 1,181 (3,99)) 74¢
Balance at December 31, 2011
(after deducting 6,353,851 common treasury shares) 10,000,00 $ 50C 244,535,84 $ 24E $ 2,80¢ $ 1,187 (3,999 74¢
Comprehensive income (loss):
Net income 21z 21z
Foreign currency translation (net of tax of $0) 51
Amortization of prior service cost and unrecognigeths and losses
included in total benefit cost (net of tax of $9) 202
Increase in net actuarial losses (net of tax beat$44) (89¢)
Immediate recognition of prior service cost andeangnized gains and
losses due to curtailments, settlements and diuessi (net of tax of $1) 9
Prior service credit from plan amendments (neawfdf $3) 72
Deferred derivative loss (net of tax of $0) (4)
Reclassification adjustment for amounts recogniaedcome (net of
tax benefit of $3) w)
Other comprehensive income (loss) (579
Total comprehensive income (loss) (362)
Purchase of subsidiary shares from minority interes (13) 5 ®
Stock-based compensation plans 17 17
Preferred stock dividends declared (29) (29)
Common stock issued from treasury 704,92: — 3 3
Balance at December 31, 2012
10,000,00 $ 50C 245,240,76 $ 24t $ 2,81¢ $ 1,37C (4,560 37C

(after deducting 5,648,930 common treasury shares)

The accompanying notes are an integral part ofétfesmncial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY

PARENT COMPANY STATEMENTS OF SHAREHOLDERS' EQUITY - (Continued)

Preferred Stock

Common Stock Capital

(Dollars in millions) Shares Amount

Shares Amount Surplus

Accumulated
Other
Retained Comprehensive

Earnings Loss

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 ¢

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

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

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

Immediate recognition of prior service ct
and unrecognized gains and losses due
curtailments, settlements and divestiture
(net of tax of $1)

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

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

Unrealized investment gains (net of tax
$0)

Other comprehensive income
(loss)

Total comprehensive income (loss

Purchase of subsidiary shares from
minority interest

Stock-based compensation plans
Dividends declared

Common stock issued from treasury

245,240,76 ¢ 24t $ 2,81t

@
15

2,512,26 3 19

$  137C ¢ (4,560

62¢

(159)

224

49¢

3C

(41

$ 37¢

62¢

61

1,24;

Balance at December 31, 2013

(after deducting 3,136,663 common treasi

Sieres) 10,00000 $ 50

247,753,02 ¢ 248 $ 2,841

$ 1958 $ (3,94

$ 1,60¢

The accompanying notes are an integral part ofétfesmncial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY
PARENT COMPANY CONDENSED STATEMENTS OF CASH FLOWS

Year Ended December 31,

(In millions) 2013 2012 2011
Total Cash Flows from Operating Activities $ 17 % 33 % 26(
Cash Flows from Investing Activities:
Capital Expenditures (220) (23)) (210
Asset Dispositions 2 5 69
Decrease in Restricted Cash — 1 (D)
Capital Contributions and Loans Incurred 91 (19) (14)
Capital Redemptions and Loans Paid 214 81 —
Other Transactions — 4 ()
Total Cash Flows from Investing Activities (95) (33)) (157)
Cash Flows from Financing Activities:
Short Term Debt and Overdrafts Incurred 14 — —
Short Term Debt and Overdrafts Paid (90) — —
Long Term Debt Incurred 90C 80C 40C
Long Term Debt Paid 11 (762) (750
Proceeds From Issuance of Preferred Stock — — 484
Preferred Stock Dividends Paid (29) (29) (15)
Common Stock Issued 22 B 8
Common Stock Dividends Paid 12 — —
Capital Contributions and Loans Incurred 17C 15C (20))
Capital Redemptions and Loans Paid (403) (200) —
Transactions with Minority Interests in Subsidiarie — a7 (©)]
Debt Related Costs and Other Transactions (16) (63) 2
Total Cash Flows from Financing Activities 54t (11¢) 21
Net Change in Cash and Cash Equivalents 467 (119 124
Cash and Cash Equivalents at Beginning of the Year 80z 91¢€ 792z
Cash and Cash Equivalents at End of the Year $ 126¢ $ 802 $ 91¢€

The accompanying notes are an integral part ofétfesmncial statements.
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THE GOODYEAR TIRE & RUBBER COMPANY
NOTES TO PARENT COMPANY FINANCIAL STATEMENTS

LONG TERM DEBT AND FINANCING ARRANGEMENTS

At December 31, 2013the Parent Company was a party to various lomg fmancing facilities. Under the terms of theaeilities, the Parent Company has pledged a sagm
portion of its assets as collateral. The collatereludes first and second priority security instsein current assets, certain property, planteapdpment, capital stock of cert
subsidiaries, and other tangible and intangibletasdn addition, the facilities contain certairvepants that, among other things, limit the Paf@mnpanys ability to incu
additional debt or issue redeemable preferred stowke certain restricted payments or investmentsr liens, sell assets, incur restrictions on &hdity of the Parel
Companys subsidiaries to pay dividends to the Parent Compenter into affiliate transactions, engage ite sand leaseback transactions, and consolidategemsell o
otherwise dispose of all or substantially all of tharent Company’assets. These covenants are subject to signiégaeptions and qualifications. The primary créaldilities
permit the Parent Company to pay dividends ondtaroon stock as long as no default will have occliared be continuing, additional indebtedness candered by the Pare
Company under the facilities following the dividepalyment, and certain financial tests are satisfied

In addition, in the event that the availability endhe Parent Company’s first lien revolving crddlitility plus the aggregate amount of Availablesis less than $200 millign
the Parent Company will not be permitted to alltve tatio of EBITDA to Consolidated Interest Expemsebe less than 2.® 1.0 for any period of four consecutive fis
quarters. “Available Cash,” “EBITDA” and “Consolittal Interest Expensdiave the meanings given them in the first lien hamg credit facility. As provided in the Par:
Companys second lien term loan facility, if the Pro For8enior Secured Leverage Ratio (the ratio of Codat#id Net Secured Indebtedness to EBITDA) for amjod of fou
consecutive fiscal quarters is greater thant8.0.0, before the Parent Company may use casleguscfrom certain asset sales to repay any jui@oy $enior unsecured
subordinated indebtedness, the Parent Company firstsoffer to prepay borrowings under the secoied fterm loan facility. “Pro Forma Senior Securesvérage Ratio,”
“Consolidated Net Secured Indebtedness” and “EBITDAve the meanings given them in the second lien tean facility. For further information, refer tbe Note to th
Consolidated Financial Statements No. 14 , Fimanéirrangements and Derivative Financial Instrureent

The first lien revolving credit facility has custany representations and warranties including, @snaition to borrowing, that all such representagiand warranties are true .
correct, in all material respects, on the datehef iorrowing, including representations as to néera adverse change in financial condition sibexember 31, 2011. T
facility also has customary defaults, including@ss-default to material indebtedness of the Pa&enipany and its subsidiaries.

The annual aggregate maturities of long term debtcapital leases for the five years subsequebetember 31, 2018re presented below. Maturities of debt credit exgrent
have been reported on the basis that the commismemend under these agreements will be termireffedtive at the end of their current terms.

(In millions) 2014 2015 2016 2017 2018
Debt maturities $ 8 $ 6 $ 6 $ 5 % 3

COMMITMENTS AND CONTINGENT LIABILITIES

At December 31, 2013the Parent Company had binding commitments fermeterials, capital expenditures, utilities andaas other types of contracts. Total commitmem
contracts that extend beyond the year 2014 arectegb¢o total approximately $116 million . The Rar€ompany also has offfalance sheet financial guarantees writter
other commitments totaling approximately $3 milliom addition, the Parent Company has other contshcommitments, the amounts of which cannot tienesed, pursuant
certain long term agreements under which the P&@emntpany will purchase varying amounts of certaiw materials and finished goods at agreed upon fréses that may t
subject to periodic adjustments for changes in maaterial costs and market price adjustments, @uintities that may be subject to periodic adjustsméor changes in tl
Parent Company's or its suppliers’ production lgvel
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THE GOODYEAR TIRE & RUBBER COMPANY
NOTES TO PARENT COMPANY FINANCIAL STATEMENTS — (Con tinued)

At December 31, 2013the Parent Company had recorded costs relatedwile variety of contingencies. These contingenaieluded, among other things, environme

matters, workerstompensation, general and product liability andeptimatters. For further information, refer to thet&lto the Consolidated Financial Statements Ny
Commitments and Contingent Liabilities.

DIVIDENDS
The Parent Company used the equity method of atioguior investments in consolidated subsidiariesrdy 2013 , 2012 and 2011 .
The following table presents cash dividends reckoigring 2013 , 2012 and 2011 :

(In millions) 2013 2012 2011
Consolidated subsidiaries $ 88 $ 12¢  $ 172

There were no stock dividends received from codatdid subsidiaries in 2013, 2012 and 2011 .

SUPPLEMENTAL CASH FLOW INFORMATION

The Parent Company made cash payments for interetsgf amounts capitalized in 2013 , 2012 and 2614293 million , $250 million and $246 millionrespectively. Tt
Parent Company made net cash payments for incoras @ 2013 , 2012 and 2011 of $32 million , $28iom and $47 million , respectively.

INTERCOMPANY TRANSACTIONS

The following amounts included in the Parent Comyp&tatements of Operations have been eliminatéukipreparation of the consolidated financial stetets:

(In millions) 2013 2012 2011

Sales $ 1,38 % 1,657 $ 1,76¢
Cost of Goods Sold 1,38¢ 1,64¢ 1,77:
Interest Expense 15 24 19
Other (Income) Expense (529 (529 (547)
Income before Income Taxes $ 50¢ $ 50¢ $ 51¢
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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 during Balance at end of

Description period income AOCL reserves period period

2013
Allowance for doubtful accounts $ 99 $ 18 $ — $ 200 (@) $ 2 $ 99
Valuation allowance — deferred tax assets 3,39: (20€) (239) — 15 2,96¢

2012
Allowance for doubtful accounts $ 97 $ 20 $ — $ 200 (@) $ 2 $ 99
Valuation allowance — deferred tax assets 3,132 60 191 (4) 14 3,39:

2011
Allowance for doubtful accounts $ 106 $ 14 % — 3 19 (@ $ @ s 97
Valuation allowance — deferred tax assets 3,11z (92 204 (82 (12) 3,132

Note: (a) Accounts receivable charged
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Annual Report on Form 10-K
For the Year Ended December 31, 2013

INDEX OF EXHIBITS

Description of
Exhibit

Exhibit Number

@)

(b)

@
(b)

(©

(d)

Articles of Incorporation and By-Laws

Certificate of Amended Articles of Incorporation Biie Goodyear Tire & Rubber Company, dated Decer@®ed 954, Certificate
Amendment to Amended Articles of Incorporation bétCompany, dated April 6, 1993, Certificate of Amment to Amende
Articles of Incorporation of the Company, dated&ldn 1996, Certificate of Amendment to Amendedddes of Incorporation of tt
Company, dated April 20, 2006, Certificate of Ameraht to Amended Articles of Incorporation of then@any, dated April 22, 201
(incorporated by reference, filed as Exhibit 3.1e Company’s Quarterly Report on FormQ@er the quarter ended March 31, 2(
File No. 11927), and Certificate of Amendment to Amended ddet of Incorporation of the Company, dated Mar@h 301:
(incorporated by reference, filed as Exhibit 3.3t® Company's Registration Statement on Form e March 31, 2011, File No. 1-
1927), six documents together comprising the Coryipairticles of Incorporation, as amended.

Code of Regulations of The Goodyear Tire & Rubbem@any, adopted November 22, 1955, and as mostthea@mended o
December 13, 2013 (incorporated by reference, fikeéxhibit 3.1 to the Company’s Current ReporfForm 8K, filed December 1¢
2013, File No. 1-1927).

Instruments Defining the Rights of Security Holders Including Indentures

Specimen Nondenominational Certificate for Sharethe Common Stock, Without Par Value, of the Conypéncorporated b
reference, filed as Exhibit 4.1 to the Company’sr€at Report on Form 8-K, filed May 9, 2007, File.NL.-1927).

Indenture, dated as of Mardb, 1996, between the Company and Chemical Bank §Mells Fargo Bank, N.A.), as Trustee,
supplemented on March 16, 1998, in respect of thganys 7% Notes due 2028 (incorporated by referenceg fils Exhibit 4.1 t
the Company’s Quarterly Report on Form 10-Q forgharter ended March 31, 1998, File No. 1-1927).

Indenture, dated as of March 1, 1999, between th@pgany and The Chase Manhattan Bank (now WellsoFBank, N.A.), a
Trustee (incorporated by reference, filed as ExHitdi to the Company’s Quarterly Report on FormQLfbr the quarter ended Mar
31, 2000, File No. 1927), as supplemented by the First Supplementi@niture thereto, dated as of March 5, 2010, ineespf the
Company's 8.75% Notes due 2020 (incorporated tsreete, filed as Exhibit 4.1 to the Company’s GuirRReport on Form &, filed
March 8, 2010, File No. 1-1927).

Indenture, dated as of August 13, 2010, among tirapgany, the subsidiary guarantors party theretoVietls Fargo Bank, N.A., ¢
Trustee (incorporated by reference, filed as ExHitdi to the Company’s Current Report on Fori, 8iled August 13, 2010, File Ni
1-1927), as supplemented by the First SuppleméntiEnture thereto, dated as of August 13, 2010egépect of the Compary/’
8.25% Senior Notes due 2020 (incorporated by re@erefiled as Exhibit 4.2 to the Company’s CurrBefport on Form &, filed
August 13, 2010, File No. 1927), as supplemented by the Second Supplemexiahture thereto, dated as of February 28, 20:
respect of the Company's 7% Senior Notes due Z62@rporated by reference, filed as Exhibit 4.2he Company's Current Rep
on Form 8-K, filed February 28, 2012, File No. 1279 and as supplemented by the Third Supplemental tndethereto, dated
of February 25, 2013, in respect of the Compsuy5% Senior Notes due 2021 (incorporated by eate, filed as Exhibit 4.2 to t
Company's Current Report on Form 8-K, filed Feby2f, 2013, File No. 1-1927).
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(d)

(e)
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(h)

Indenture, dated as of April 20, 2011, among Goady#unlop Tires Europe B.V., as Issuer, the CompasyParent Guarantor, 1
subsidiary guarantors party thereto, Deutsche &eustompany Limited (now Deutsche Bank AG, Londomarih), as Truste
Deutsche Bank Luxembourg S.A., as Registrar, Deat&ank AG, London Branch, as Principal Paying Agerd Transfer Ager
and The Bank of New York Mellon (Luxembourg), S.As Luxembourg Paying Agent and Transfer Agentespect of GDTE'
6.75% Senior Notes due 2019 (incorporated by raerefiled as Exhibit 4.1 to the Company's QuaytBeéport on Form 1@ for the
quarter ended June 30, 2011, File No. 1-1927).

In accordance with Item 601(b)(4)(iii) of Regulati®&K, certain instruments defining the rights of ha&lef long term debt of t
Company and its consolidated subsidiaries purdeanhich the total amount of securities authoritezteunder does not exceed 1
of the total assets of the Company and its subfdian a consolidated basis are not filed herewittle Company hereby agrees
furnish a copy of any such instrument to the Séiesrand Exchange Commission upon request.

Material Contracts

Amended and Restated First Lien Credit Agreemeaiteddas of April 19, 2012, among the Company, #émelérs, issuing bank
syndication agents, documentation agents, senioagiag agents, managing agents, joint lead arraraygt joint bookrunners pa
thereto, and JPMorgan Chase Bank, N.A., as Admitigeé Agent and Collateral Agent (incorporatedreference, filed as Exhit
10.1 to the Company's Quarterly Report on Form ¥or@he quarter ended June 30, 2012, File No.2719

Amended and Restated Second Lien Credit Agreendeted as of April 19, 2012, among the Company,l¢heers, syndicatic
agents, documentation agents, joint lead arrargeasjoint bookrunners party thereto, Deutsche BBmist Company Americas,
Collateral Agent, and JPMorgan Chase Bank, N.AAdministrative Agent (incorporated by referendied as Exhibit 10.2 to tt
Company's Quarterly Report on Form 10-Q for thetguanded June 30, 2012, File No. 1-1927).

First Lien Guarantee and Collateral Agreement, dla of April 8, 2005, among the Company, the slibses of the Compar
identified therein and JPMorgan Chase Bank, N.A.,Callateral Agent (incorporated by reference,dfiles Exhibit 4.5 to th
Company’s Quarterly Report on Form 10-Q for thertpraended March 31, 2005, File No. 1-1927).

Reaffirmation of First Lien Guarantee and Colldtéxgreement, dated as of April 19, 2012, amongGloenpany, the subsidiaries
the Company identified therein and JPMorgan ChaaekBN.A., as Administrative Agent and Collaterajjeft (incorporated t
reference, filed as Exhibit 10.3 to the Companyisuerly Report on Form 10-Q for the quarter endiate 30, 2012, File No. 1-1927).

Second Lien Guarantee and Collateral Agreemengddas of April 8, 2005, among the Company, the ididyges of the Compar
identified therein and Deutsche Bank Trust Compamericas, as Collateral Agent (incorporated by nesfee, filed as Exhibit 4.6
the Company’s Quarterly Report on Form 10-Q forgharter ended March 31, 2005, File No. 1-1927).

Reaffirmation of Second Lien Guarantee and Cokdtagreement, dated as of April 19, 2012, amongCGbenpany, the subsidiari
of the Company identified therein, Deutsche BanksTCompany Americas, as Collateral Agent, and Jg@doChase Bank, N.A.,
Administrative Agent (incorporated by referenciedias Exhibit 10.4 to the Company's Quarterly Repo Form 10Q for the quarte
ended June 30, 2012, File No. 1-1927).

Amended and Restated Lenders Lien Subordinationrgaccreditor Agreement, dated as of April 19, 20dmong JPMorgan Che
Bank, N.A., as Collateral Agent for the First Li&ecured Parties referred to therein, Deutsche Baugt Company Americas,
Collateral Agent for the Second Lien Secured Pamierred to therein, the Company, and the sulrgédi of the Company nam
therein (incorporated by reference, filed as Exhlii.5 to the Company's Quarterly Report on ForaQlfor the quarter ended Ju
30, 2012, File No. 1-1927).

Amended and Restated Revolving Credit Agreemen¢ddas of April 20, 2011, among the Company, Goadf&inlop Tires Eurog
B.V., Goodyear Dunlop Tires Germany GmbH, Goody@anlop Tires Operations S.A., the lenders partyetee J.P. Morgan Euro)
Limited, as Administrative Agent, JPMorgan ChasalBaN.A., as Collateral Agent, BNP Paribas, as $atibn Agent, and th
Mandated Lead Arrangers and Joint Bookrunners ifisghtherein (incorporated by reference, filedeagibit 10.1 to the Company
Quarterly Report on Form 10-Q for the quarter entigte 30, 2011, File No. 1-1927).
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Amendment and Restatement Agreement, dated as miif Zp 2011, among the Company, Goodyear DunlagsTEurope B.V
Goodyear Dunlop Tires Germany GmbH, Goodyear Duflops Operations S.A., J.P. Morgan Europe Limitesl, Administrativi
Agent, JPMorgan Chase Bank, N.A., as CollateralMygBNP Paribas, as Issuing Bank, the subsidiagrantors party thereto, a
the lenders party thereto (incorporated by refezefited as Exhibit 10.1 to the Company's Annuapéteon Form 1@ for the yea
ended December 31, 2011, File No. 1-1927).

Master Guarantee and Collateral Agreement, datexf March 31, 2003, as Amended and Restated aglmfugry 20, 2004, and

further Amended and Restated as of April 8, 20@8%reg the Company, Goodyear Dunlop Tires Europe,Bhé. other subsidiaries

the Company identified therein and JPMorgan Chas&BN.A., as Collateral Agent (incorporated byerefice, filed as Exhibit 4.7

the Company’s Quarterly Report on Form 10-Q for tharter ended March 31, 2005, File No1927), as amended by 1
Amendment and Restatement Agreement, dated asrdf28p 2007 (incorporated by reference, filed adiBit 4.6 to the Company’
Quarterly Report on Form 10-Q for the quarter endch 31, 2007, File No. 1927) and as amended by the Amendment
Restatement Agreement, dated as of April 20, 2@icb(porated by reference, filed as Exhibit 10.tH® Company's Annual Rep
on Form 10-K for the year ended December 31, 2Bild No. 1-1927).

Amended and Restated General Master Purchase Agneetated December 10, 2004, as amended and cestatlay 23, 200¢
August 26, 2005 and July 23, 2008, between Estearfeie Titrisation, as Purchaser, Eurofactor, asnfAgéalyon, as Joint Le:
Arranger and as Calculation Agent, Natixis, as tJbead Arranger, Dunlop Tyres Limited, as CentiagisUnit, the Sellers liste
therein and Goodyear Dunlop Tires Germany GmbHo(imarated by reference, filed as Exhibit 10.1 te @ompanys Quarterly
Report on Form 10-Q for the quarter ended Jun@@08, File No. 1-1927).

Letter Amendment dated April 29, 2009 to the Amehdad Restated General Master Purchase Agreemtent Dacember 10, 20C
as amended and restated on May 23, 2005, Augus2@¥ and July 23, 2008, between Ester Financésdiion, as Purchas:
Eurofactor, as Agent, Calyon, as Joint Lead Arramgel as Calculation Agent, Natixis, as Joint LAagnger, Dunlop Tyres Limite
as Centralising Unit, the Sellers listed thereid &voodyear Dunlop Tires Germany GmbH (incorpordtedeference, filed as Exhit
10.1 to the Company’s Quarterly Report on Form 1f&Qhe quarter ended June 30, 2009, File No.2719

Master Subordinated Deposit Agreement dated July2@88, between Eurofactor, as Agent, Calyon, asuGdion Agent, Este
Finance Titrisation, as Purchaser, and Dunlop Tymesited, as Subordinated Depositor or Centralisldgit (incorporated b

reference, filed as Exhibit 10.2 to the Companyisaferly Report on Form 10-Q for the quarter endede 30, 2008, File No. 1-

1927).

Master Complementary Deposit Agreement dated J8)y2008, between Eurofactor, as Agent, Calyon, @sulation Agent, Este
Finance Titrisation, as Purchaser, and Dunlop Tyiested, as Complementary Depositor or Centragjslonit (incorporated b

reference, filed as Exhibit 10.3 to the Companyisa@erly Report on Form 10-Q for the quarter endede 30, 2008, File No. 1-

1927).
Umbrella Agreement, dated as of June 14, 1999, dmtwthe Company and Sumitomo Rubber Industries, (iridorporated b

reference, filed as Exhibit 10.1 to the Companyisaferly Report on Form 10-Q for the quarter endede 30, 1999, File No. 1-

1927).

Amendment No. 1 to the Umbrella Agreement, datedfakanuary 1, 2003, between the Company and SomaifRubber Industrie
Ltd. (incorporated by reference, filed as ExhilfitZLto the Company’s Annual Report on FormKL@r the year ended December
2002, File No. 1-1927).

Amendment No. 2 to the Umbrella Agreement, dateof agoril 7, 2003, between the Company and Sumité&ubber Industries, Lti
(incorporated by reference, filed as Exhibit 1@1the Company’s Annual Report on Form K@er the year ended December
2004, File No. 1-1927).

Amendment No. 3 to the Umbrella Agreement, datedfdsily 15, 2004, between the Company and SumitBoaber Industries, Lti
(incorporated by reference, filed as Exhibit 1@ thte Company’s Quarterly Report on FormQ@er the quarter ended September
2004, File No. 1-1927).

Amendment No. 4 to the Umbrella Agreement, datedf &ebruary 12, 2008, among the Company, SumitBuigber Industries, Lt
and their respective affiliates named therein (ipocated by reference, filed as Exhibit 10.1 to@empanys Annual Report on For
10-K for the year ended December 31, 2007, FileIND927).
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Joint Venture Agreement for Europe, dated as oéJish 1999, as amended by Amendment No. 1 thetated as of September
1999, among the Company, Goodyear S.A., a Frengiortion, Goodyear S.A., a Luxembourg corporati®opdyear Canada In
Sumitomo Rubber Industries, Ltd. and Sumitomo Rulberope B.V. (incorporated by reference, filed Ehibit 10.1 to thi
Company’s Quarterly Report on Form 10-Q for thertpraended September 30, 1999, File No. 1-1927).

Shareholders Agreement for the Europe JVC, dateaf dane 14, 1999, among the Company, Goodyear, 8.Rrench corporatio
Goodyear S.A., a Luxembourg corporation, Goodyesrada Inc., and Sumitomo Rubber Industries, Ltdofiporated by referenc
filed as Exhibit 10.2 to the Company’s QuarterlypBet on Form 10-Q for the quarter ended Septemdet @99, File No. 1-1927).

Amendment No. 1 to the Shareholders AgreementhiBurope JVC, dated April 21, 2000, among the GompGoodyear S.A.,
French corporation, Goodyear S.A., a Luxembourgpa@@tion, Goodyear Canada Inc., and Sumitomo Rulbhgustries, Ltd
(incorporated by reference, filed as Exhibit 1®@2he Company’s Annual Report on Form K@er the year ended December
2004, File No. 1-1927).

Amendment No. 2 to the Shareholders AgreementhferBurope JVC, dated July 15, 2004, among the Coypaoodyear S.A.,
French corporation, Goodyear S.A., a Luxembourgpa@@tion, Goodyear Canada Inc., and Sumitomo Rulbhgustries, Ltd
(incorporated by reference, filed as Exhibit 1@2he Company’s Quarterly Report on FormQ@er the quarter ended September
2004, File No. 1-1927).

Amendment No. 3 to the Shareholders AgreementiiEurope JVC, dated August 30, 2005, among thep@oyn Goodyear S.A.,
French corporation, Goodyear S.A., a Luxembourgpa@tion, Goodyear Canada Inc., and Sumitomo Rulrdustries, Ltd
(incorporated by reference, filed as Exhibit 1@ 1he Company’s Registration Statement on Form Mg No. 333-128932).

Memorandum of Agreement (Amendment No. 4 to ther@t@ders Agreement for the Europe JVC), dated At 2007, betwee
the Company and Sumitomo Rubber Industries, Ltttofiporated by reference, filed as Exhibit 10.5he Companys Quarterly
Report on Form 10-Q for the quarter ended Marct280y7, File No. 1-1927).

Amendment No. 5 to the Shareholders AgreemenhfEurope JVC, dated as of July 1, 2009, amon@tmepany, Goodyear S.A.
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2009, File No. 1-1927).
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2013 Performance Plan of the Company (incorporagedtference, filed as Exhibit 10.1 to the Compsu@trrent Report on Form 8-

K, filed April 19, 2013, File No. 1-1927).

Form of Non-Qualified Stock Option Grant Agreeméntorporated by reference, filed as Exhibit 1®1the Company Curren
Report on Form 8-K, filed June 6, 2013, File Nd.9R27).
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Exhibit 10.2 to the Company’s Current Report onnk &K, filed June 6, 2013, File No. 1-1927).

Form of Incentive Stock Option Grant Agreementdiporated by reference, filed as Exhibit 10.1 ® @ompanys Current Report ¢
Form 8-K, filed August 12, 2013, File No. 1-1927).

Form of Performance Share Grant Agreement (incatpdrby reference, filed as Exhibit 10.2 to the @any’s Current Report ¢
Form 8-K, filed August 12, 2013, File No. 1-1927).

Form of Executive Performance Unit Grant Agreen@mntorporated by reference, filed as Exhibit 1®3the Companyg Curren
Report on Form 8-K, filed August 12, 2013, File Ne1927).

Form of Restricted Stock Unit Grant Agreement (mpowated by reference, filed as Exhibit 10.4 to @menpanys Current Report ¢
Form 8-K, filed August 12, 2013, File No. 1-1927).

Form of Restricted Stock Grant Agreement (incorfeatdy reference, filed as Exhibit 10.5 to the Canys Current Report on For
8-K, filed August 12, 2013, File No. 1-1927).
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THE GOODYEAR TIRE & RUBBER COMPANY
DEFERRED COMPENSATION PLAN FOR EXECUTIVES

This restatement incorporates a 2012 amendmentigibikty and further allows, beginning with defat elections to defer 2014 grants
participants in the Performance Recognition Plad #re cashkased performance awards from long term incentirantg. The prior 20(
Restatement provided provisions for compliance \8iéiction 409A of the Internal Revenue Code fobaliefits under this Plan that were not |
earned and vested prior to January 1, 2005 withénmeaning of Section 409A of the Code ("P2384 Benefits"). All provisions of the Pl
amended on or prior to December 3, 2002 applyacatitrued benefits that were earned and vestefiacember 31, 2004 within the meanin
Section 409A of the Code ("P&805 Benefits"). Where a provision no longer appliader Section 409A, that Section will be showthasorigina
applying to Pre-2005 Benefits ("Pre-2005 Provisipremd the revised sections applying only to P@4 Benefits ("Pos2004 Provisions"
Nothing contained herein was intended to materitigance a benefit or right with respect tc-2005 Benefits under the Plan as of October 3,
or add a new material benefit or right to such 2085 Benefits.

THE GOODYEAR TIRE & RUBBER COMPANY , an Ohio corporation (“Goodyear” or the “Compang&reby amends and restates
Deferred Compensation Plan for Executives of them@any (the “Plan”) as hereinafter provided.

ARTICLE |
GENERAL

Section 1.1 Purpose The purpose of the Plan is to promote the greatecess of Goodyear and its Subsidiaries by pirayid means for
select group of management and highly compensatgtbgees of Goodyear and such subsidiaries (whositigns enable them to make signific
contributions to the profitability, competitivenessd growth of the Company and its subsidiariesletier certain incentive and salary compense

Section 1.2._Intent. The Plan is intended to be an unfunded, qoalified plan primarily for the purpose of prowvidi the opportunity f
officers and a select group of management and yighinpensated employees of the Company and patiiogpwholly-owned subsidiaries of t
Company, as described under Sections 201(2), 38)(@nd 401(a)(l) of ERISA, to defer certain compagtion. The Plan is not intended to |
plan described in Section 401(a) of the Code.




Section 1.3._EffectiveDate . The original provisions of the Plan shall be efifee as of January 1, 2002. If the provision ipliementing
Code Section 409A requirements, the effective daltebe January 1, 2005. Otherwise the effectiveeds any other provision will be as speci
in the plan, or if not specified, it will be thetdgor which the applicable changes to the Plarevegproved by the Compensation Committee ¢
Goodyear Board of Directors and adopted by the @eadBoard of Directors. The rights, if any, of dPgrticipant (as hereinafter defined) in
Plan whose status as an employee of the CompamnyrParticipating Employer (as hereinafter definefjninates for any reason shall
determined pursuant to the Plan as in effect ord#ite such Participant ceases to be an employde aompany or any Participating Emplo
unless a subsequently adopted provision of the S&es otherwise.

Section 1.4._Contractual Obligation of Employer. The obligation of the Company and Participatingdoyers to make payments
Deferred Compensation (as hereinafter defined)ctoance with the Plan are contractual, generaéaured obligations and liabilities of
Company and, as applicable, Participating Employ@nsay for services in accordance with the terfthe Plan. It is intended that payment
Deferred Compensation under the Plan shall be fpaid one or more Trusts (as hereinafter definetBbdished for that purpose. If, and to
extent that, the assets of such Trusts are noiceuff to make all payments of Deferred Compensateguired by the terms of the Plan, <
shortfall shall be paid by the Company and, asieplple, the Participating Employers. All Deferregridrmance Amounts (as hereinafter defii
and Deferred Salary Amounts (as hereinafter defimgtl be recorded in Accounts (as hereinafter defi) and, ordinarily, amounts equiva
thereto will be transferred by the Company andagglicable, the Participating Employers to thespective Trusts. Each Participant may e
from alternatives available under the Plan, to hBederred Performance Amounts and Deferred Salanounts, if any, adjusted by amot
equivalent to the amounts such Deferred Amountnyf, would realize (as earnings, gains and lossxf expenses and taxes) if invested (fo
relevant period) in one or more of the mutual fund®ther investment vehicles or reference ratesgdated from time to time as the Refere
Investment Funds (as hereinafter defined) availabtier the Plan. No Participant or BeneficiaryHareinafter defined) shall have any right, titl
interest whatever in or to any investment reseraespunts, trusts or other funds or assets thaCtimpany or the Participating Employers |
purchase, establish, or accumulate to aid in paReigrred Compensation as and when due to theciamis under the Plan. Nothing containe
the Plan, and no action taken pursuant to its pions, shall create or be construed to createsh drua fiduciary relationship of any kind betw
the Company (or a Participating Employer) and aiépant, his or her Beneficiaries or any othersper. Neither a Participant nor his or
Beneficiaries shall acquire any right or interasder the Plan other or greater than that of anaumed creditor.

ARTICLE Il
DEFINITIONS AND USAGE




Section 2.1._Definitions. Wherever used in the Plan, the following wordd ahrases shall have the meaning set forth belovess th
context plainly requires a different meaning:

“Account” means the following “Accountsb be maintained by the Committee for each Pagitigor recordkeeping, measurement
accounting purposes; provided, that any Plan agsgktsot be segregated among such “Accourasti each Participant will have only an unsec
contractual claim against his or her Employer far amount of his or her “Account” balances:

(a) Performance Plan AccounAn Account to record the amount of a ParticipguRerformance Compensation deferred pursui
the provisions of Article IV of the Plan in respaiaft a Performance Grant Period, as from time tcetialjusted to reflect any and
Equivalents attributable to such Deferred Perforreaamount.

(b) Annual Salary AccountAn Account to record the aggregate amount of idjzant’'s Salary deferred pursuant to the provis
of Article IV of the Plan in respect of a Plan Yeas from time to time adjusted to reflect any afidEquivalents attributable to st
Deferred Salary Amount.

“ Affiliate " and “ Associate shall have the respective meanings ascribed ¢h garms in Rule 12B-of the General Rules and Regulat
under the Securities Exchange Act of 1934, as astwnd

“ Aggregate Deferred Amourit means, with respect to any Participant, the surallobeferred Amounts with respect to such Partict
during all Plan Years to the date (or Valuationd)an or as of which any determination of the anhdliereof is being or to be made.

“ Agreement” and “ Notice and Agreemerit means an instrument executed and delivered in daonoe with Section 4.3 of the PI
whereunder an Eligible Employee elects and agratts his or her Employer to (i) participate in th&a® in respect of a Plan Year by defer
Performance Compensation or Deferrable Salaryhasése may be, in accordance with Article IV @& Blan (a Participant must enter in
separate Agreement in respect of the deferral dbPeance Compensation and a separate Agreemeesrect of the deferral of Salary each
Year in order to defer Performance Compensation Saldry), (i) defer all or a specific portion byther an amount or percentage of ¢
Performance Compensation or Deferrable Salary(i@dpndomply with and be bound by all the terms arwhditions of the Plan.

“ Annual Salary Raté means, with respect to each Plan Year: (i) if thEy Measurement Date is December 1 of the yearepling suc
Plan Year, the Salary payable to an Employee dwmig respect of the month of December of the ymaceding such Plan Year multiplied
twelve (12), or (i) if the Salary Measurement Daen Eligibility Date, the Salary payable to amfoyee during or in respect of such person’
first full month of Employment multiplied by twelve




“ Beneficiary” means any person or entity (including a trust erdhtate of a Participant) designated in a writtstrument executed by
Participant and delivered to the Committee in agance with the provisions of Section 10.1 of thenPlI

“ Board” means the Board of Directors of Goodyear.

“ Change of Control Everit means (i) the first date that any one person, aertitan one person acting as a group (as defin@deiasur
Regulation Section 1.40986)(5)(v)(B), acquires ownership of stock of th@rpany that, together with stock held by such permso groug
constitutes more than 50 percent of the totalrfarket value or total voting power of the stocklef Company; or (i) the first date any one pe
or more than one person acting as a group (asndiefedt under Treasury Regulation Section 1.4@%A(%)(v)(B), acquires (or has acquired du
the 12month period ending on the date of the most reaequisition by such person or persons) ownershigtaifk of the Company possessing
percent or more of the total voting power of thecktof the Company; or (iii) the first date a méjpof members of the Board is replaced du
any 12month period by directors whose appointment ortieleds not endorsed by a majority of the membédrthe Board before the date of
appointment or election. In any event, a changédntrol Event only occurs to the extent it quasifess a change of Control Event under Tree
Regulation Section 1.409A-3.

“ Code” means the Internal Revenue Code of 1986, as amdeindm time to time, and regulations and rulingsnpulgated thereunder.
“ Committee” means the Committee established under, and dpgnatirsuant to the provisions of, Article XI okttrlan.
“ Company” means The Goodyear Tire & Rubber Company, its ssore and any corporation into which it may be reérgy consolidate:

“ Compensation Committéemeans the Compensation Committee of the Board.

“ Deferrable Salary’ means, with respect to each Eligible Employee aitl vespect to each Plan Year, that portion of sktibible
Employees Salary that is net of all amounts required teviteheld for tax or any deductions pursuant to bes for such deductions made pric
the Participant’s election to defer under Sectighfdr such Plan Year.

“ Deferred Amount” means, with respect to any Participant and any Fkar in which the Salary or Performance Compeasatioulc
otherwise be payable absent the deferral eledtiensum of the Deferred Performance Amount and#ferred Salary Amount of such Particif
during such Plan Year.

“ Deferred Compensatioh means, with respect to any Participant, the agteegfall Deferred Performance Compensation anceibet
Salary of such Participant for all Plan Years te date (or Valuation Date) on or as of which anteeination of the amount thereof is being ¢
be made.




“ Deferred Performance Amoufitmeans, with respect to any Participant and anyoReence Plan Period, the amount of Perform
Compensation deferred by such Participant for flem Year in which the Performance Compensationldvotherwise be payable absent
deferral election pursuant to Article IV of the Rla

“ Deferred Performance Compensatibmeans, with respect to any Participant and any Pkear, the sum of the Deferred Performe
Amount in respect of such Plan Year and all Eqeintd attributable to, and credited (or chargedh&Performance Plan Account in respec
such Deferred Performance Amount to the date (dwatimn Date) on or as of which any determinatibthe amount thereof is being or to be mi

“ Deferred Salary means, with respect to any Participant and any Wé&ar, the sum of the Deferred Salary Amount ipees of such Ple
Year and all Equivalents attributable to, and deztl{or charged) to the Annual Salary Account speet of, such Deferred Salary Amount to
date (or Valuation Date) on or as of which any deieation of the amount thereof is being or to kedm

“ Deferred Salary Amount means, with respect to any Participant and any Fkar, the amount of Salary deferred by such Rpatit
during such Plan Year pursuant to Article IV of #lan.

“Disability” or “Disabled means:

(a) (the following only applies as a Pre-2005 Bsion to Pre2005 Benefits) a physical or mental condition &faaticipant resulting from
bodily injury, disease, or mental disorder whichders the Participant incapable of continuing & Bmployment of any Employer
other Affiliate of the Company and results in siRdrticipant receiving or being entitled to receamefits under the Compamsyt.ong
Term Disability Income Plan or the Retirement P{an if such Participant is then an Employee ofaatiBipating Employer, und
similar plans, if any, of such Participating Empdoy

(b) (the following only applies as a Post-2004vsion to Post2004 Benefits) a Participant is disabled if thetibgrant receives at least
months of the Company’s Lorferm Disability Benefits for Salaried Employeesded that the definition of disability under si
plan remains in compliance with Treasury RegulaBeation 1.409A-3(i)(4).

“ Eligibility Date ” means the first date on which an Employee is dasighas first eligible to participate in the Planamy othe
nonqualified deferred compensation plan that isegated with this Plan under Section 409A of thee&o

“ Eligible Employee’ means any Employee of an Employer who, at the tine determination thereof is being or to be mailleer meets
the requirements of (A) or is designated pursuauiB):




(A) The Employee is
(i) either
(1) employed within the United States of America, 0
(2) employed as an expatriate outside the UnitateStand the Company can validate that participdtjosuch Employee is
not illegal under foreign law applicable to suchftoyee and will have no adverse tax implicationtheosCompany,
(ii) is a citizen or resident (green card holddnjhe United States of America, and
(iii) is either
(y) a participant in a Performance Plan for thentberrent Plan Year, or
(z) has an Annual Salary Rate of at least the atmanavided by Section 401(a)(17) of the Code fer ftan Year, or
(B) is designated by Chief Executive Officer ampgeeligible to participate in the Plan for the fPMear.”

“ Employee” means any person who is a full-time salaried eygé of an Employer.

“ Employer” means and includes, as of the time at which a métetion thereof is being or to be made, the Comparany Participatin
Employer, or their respective successors and as#ligih adopt the Plan.

“ Employment” means the fact that and the period during whitlemployee is regularly employed by an Employer.

“ ERISA " means the Employee Retirement Income Security Act994, as amended from time to time, and reguiatiand ruling
promulgated thereunder.

“ Equivalent” means, as at any time as of which any determindktiereof is being or to be made, the net amounth@fearnings, gair
losses, expenses and taxes in respect of appliBaférence Investment Funds) attributed to any lPedePerformance Amount, or Deferred Se
Amount, and credited (or charged) to the relatedodat, in accordance with the provisions of Artigleof the Plan.

“ Net Performance Compensatidrmeans the amount of Performance Compensationattieinolding for taxes and other deductions
would apply to Deferred Compensation.

“ Participant” means any, and includes each, (i) Eligible Emplogasicipating or a former Eligible Employee whontiaues to hay
deferrals because of participation in the Plarctoedance with Articles Il and IV of the Plan.

“ Participating Employef means each Subsidiary of the Company which is dzgdrand existing under the laws of the United e3tat
America or any state thereof that adopts the Pyaackion of its board of directors and enters mfbrust Agreement.




“ Performance Compensatidnmeans any amount earned by and payable to an [Eligilnployee under all Performance Plans during
Plan Year thereof.

“ Performance Granrt means an award (not including any award of stodloog or stock appreciation rights) made pursuarthe 201
Performance Plan (or successor plan thereof) thastdenominated in units (and not in actual sharfestock), (ii) is payable solely in cash, ani)
will be earned, if at all, based upon the achievamé specified performance goals for one or mdes Fears during a specified Performance C
Period.

“Performance Grant Periddmeans the total period with respect to which adParénce Grant is awarded and if earned is not peyatiil
after such period is completed, including any pobécontinued service required after the achievdro&applicable performance goals for any |
Year within the Performance Grant Period.

“ Performance Plaih means any or all of the following: (i) the GoodyePerformance Recognition Plan, (ii) tdanagement Incentive Pl
for any Performance Plan Year, or (iii) a Perform@Grant, (payouts, if any, in respect of which lddae made in the year following the applic:
Performance Plan Period), as approved by the Cosatien Committee, or any plan designated by the ggmsation Committee as the success
any such plan.

“Performance Plan Period” means either the Perfoom#lan Year or the Performance Grant Period.
“ Performance Plan Yedrmeans the period commencing January 1 and endif@eoamber 31 in respect of which there is a Perdioat

Plan in effect that has a one year performancegevihere the payout, if any, thereunder will bedeao later than March '5of the followinc
year.

“ Plan Year’ means each period of one year beginning Januandlending December 31.

“ Recordkeepef means that person or entity selected from timene ty the Committee to establish and maintain Aot® and othe
records and to perform related services in respfette Plan and the Trusts.

“ Reference Investment Funtisneans those mutual funds, bank common trust fungstance contracts and other investment vehicié
reference rates which, in accordance with the giors of Article VII of the Plan, are used as thference for the determination and measure
of Equivalents to be attributed to the Deferred Amts of Participants, as from time to time seledtgdhe Compensation Committee pursua
the provisions of Article VIl of the Plan and idéigd at Annex | to the Plan.

“ Retirement” means, (i) for pre2005 Benefits with respect to any Participant, tdrenination of employment with the Company (or ©
Participating Employer) after either 30 years of/s® or 10 years of service and the attainmeratgef 55.




(i) for Post2004 Benefits with respect to any Participant, @asation from service with the Company (or othettiBi@ating Employer) afte
10 years of service and attainment of age 55. bgugses of establishing whether an employee has lsagaration from service, the employee
be deemed to have a separation from service odateeof retirement, if the employee after the ddtestirement is not reasonably anticipate
provide a level of bona fide services that exces# of the average level of bona fide services igexy by the employee in the immedia
preceding 36 monthr the total period of employment, if less thann3énths), within the meaning of Section 409A of taxle.

“ Retirement Plarf means a defined benefit pension plan of the Compairgn Affiliate qualified under Section 401(a) tbe Code, ¢
amended and in effect from time to time.

“ Salary " means the amount of base salary (as determinedebafgyy contributions to the Savings Plan (or amyilar plan of an
Participating Employer) and before any withholdfogtaxes, payroll taxes or charges and deductionbenefits provided by the Company or
other Employer) paid or payable to an Employeerduthe period in respect of which a determinatidth wespect to such base salary is being
be made.

“ Salary Measurement Dateshall mean, with respect to each Plan Year: (ihwéspect to each person who is an Employee ofirghelay
of such Plan Year, December 1 of the year preceslict Plan Year; and (ii) in respect of each perglon becomes an Employee during such
Year, the Eligibility Date of such Employee.

“ Savings Plarf means any plan of the Company or an Affiliate thaets the requirements of Section 401(k) of theeCad amended a
in effect from time to time.

" Specified Employeé (term only applies to Po&004 Provisions) means an employee who is a spdaifimployee in accordance v
Section 409A of the Code. The specified employeatification date for the Plan is December 31 afhegear. The specified employee effec
date for the Plan is each following January 1.

“ Subsidiary” means any corporation, joint venture or other pmtftwhich (or in which) more than 50% of the oatsding capital stock,
interest in the profits, is owned by the Compang ane or more other Subsidiaries, or by one or mtrer Subsidiaries.

“ Trust” or “ Trust Fund” means each of (i) the “Rabbi Trudtf be established under a Trust Agreement to berehinto by the Compa
to receive and invest amounts transferred to thieyCompany for future payment as Deferred Compgiemsander the Plan, which trustassets wi
be subject to the claims of general creditors ef @ompany, and (ii) each “Rabbi TrusStablished under a Trust Agreement entered inte
Participating Employer to receive and invest amsumansferred to such “Rabbi Trudty such Participating Employer for future paymes
Deferred Compensation under the Plan, which suassets will be subject to the claims of generadlitors of the Participating Emplo
establishing such “Rabbi Trust”; and “ Trus@nd “ Trust Fund$ means all such Trusts and Trust Funds.




“ Trust Agreement’ means each of (i) a Rabbi Trust Agreement betwhenQompany and the Trustee to provide for the Timidbe
established by the Company, and (ii) a similar egrent between a Participating Employer and sucbkt@&ey and “ Trust Agreemeritameans a
such Trust Agreements.

“ Trustee” means the individual(s), corporation(s) or otheitgfies) appointed by the Company and each ofRhdicipating Employer
pursuant to the Trust Agreements, to hold and matteg Trust Funds as “Rabbi Trusts”.

“ Valuation Date” means the close of each business day during eachv®lar, of which the Trustee will determine thie faarket value ¢
the Trust Fund and the Recordkeeper will deterrtiveamount (balance) of each Account.

Section 2.2. Usage Except where otherwise indicated by the contaxy, masculine terminology used herein shall alstu@e the feminin
and vice versa, and the definition of any term imeirethe singular shall also include the pluratiaice versa.

ARTICLE Il
ELIGIBILITY

Section 3.1, Eligibility to Defer Performance Compesation. Any Eligible Employee who participates in a Perfarmme Plan during a Pl
Year may elect to defer all or certain portionshisf or her Performance Compensation in respecadi ®erformance Plan Period commencin
(a) January 1 of any year in the amount, for tHferdal period and in the manner provided in thenPiasuch Employee was an Eligible Employe
January 1 of such Performance Plan Year or if #réoPmance Plan Period is more than one year, daduaf the first year of the Performance F
Period, or (b) commencing on the date the eledimtomes irrevocable if the Eligibility Date of suemployee occurs during the period Janue
through August 31, inclusive, of such PerformantanPrear or if the Performance Plan Period is mii@n one year, the first year of
Performance Plan Period.

(The following only applies as an additional Po862 Provision of Section 3.1 applying to Post-28@hefits)

The Performance Compensation subject to deferrahry Employee eligible under Section 3.1(b) shall limited to the amount
Performance Compensation that is equal to the feaioce Compensation earned by such Employee dilmingerformance Plan Period multip
by a percentage determined where the numeratdreimtimber of days remaining in the Performance Planod after the election becor
irrevocable and the denominator is the total nundfetays in the period commencing with the EligthiDate and ending on the last day in
Performance Plan Period.

Section 3.2, Eligibility to Defer Salary. Any Eligible Employee who has at least an AnrSalary Rate in the amount provided by Sex
401(a)(17) of the Code of the Plan Year, may elect




to defer all or certain portions of his or her Dedble Salary in respect of any Plan Year commenom(a) January 1 of any year in the amoun
the deferral period and in the manner providechfarin if such Employee was an Eligible Employegasuary 1 of such Plan Year using Decel
1 of the year preceding such Plan Year as the \S8aasurement Date, or (b) commencing on the deteetection becomes irrevocable if
Eligibility Date of such Employee was during theipd January 2 through August 31, inclusive, oftsBtan Year and on his or her Eligibility D
such Employee was an Eligible Employee, determirgialg his or her Eligibility Date as the Salary Megement Date.

(The following only applies as an additional Po862 Provision of Section 3.2)

The election will only apply to Deferrable Salargreed beginning with the second payroll period cemong immediately after the elect
becomes irrevocable.

ARTICLE IV
COMPENSATION ELIGIBLE FOR DEFERRAL: NOTICE AND PART ICIPATION

Section 4.1. Performance Compensation(a) Any Eligible Employee meeting the requirenseot Section 3.1 may elect (within the ti
period specified in Section 4.4 of the Plan) toedg¢he payment of all or a portion of his or herf@®gnance Compensation in respect of
Performance Plan Period, in which event such DefeRerformance Amount (as adjusted by related Btprits) shall be payable as Defe
Performance Compensation under the Plan. An Eéditisthployee may specify all or any portion of hisher Performance Compensation in res
of a Performance Plan Period for deferral; providedt: (i) if expressed as a dollar amount, thewmh of Performance Compensation to be defi
shall be $3,600 or any greater dollar amount tHesdich is a multiple of $100; and (i) if expreskas a percentage of Performance Compen:
in respect of such Performance Plan Period, theuatmaf Performance Compensation to be deferred beab% or any greater whole percen
thereof. If a Participant selects a dollar amouhPerformance Compensation for deferral and theuminso selected exceeds the amoul
Performance Compensation available for deferra, Rarticipant shall be deemed to have elected fier d®0% of his or her Net Performa
Compensation for such Performance Plan Period.

(b) In the event the amount of a ParticiparRerformance Compensation in any Plan Year neresf pursuant to the Plan is not suffic
to pay all required withholding and payroll taxker the amount of Performance Compensation sulgjetdferral in such Plan Year may be redi
by the amount necessary to provide for the paymkstich taxes.

(The following only applies as a Pre-2005 ProvigioiPre-2005 Benefits)

If any election would result in the deferral ofde¢ban $3,600 of Performance Compensation in a Yam, such election will be invalid a
no deferral of Performance Compensation will be enawakrsuant to such election.
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Section 4.2, Deferrable Salary Any Eligible Employee meeting the requirementSettion 3.2 may elect (within the time period $fped
in Section 4.4 of the Plan) to defer the paymenrdlbbr a portion of his or her Deferrable Salamyéspect of any Plan Year, in which event !
Deferred Salary Amount (as adjusted by related &deints) shall be payable as Deferred Salary Cosgtiem under the Plan. An Eligil
Employee may specify any portion of Deferrable Sala respect of a Plan Year for deferral; providét: (i) if expressed as a dollar amount
amount of Salary to be deferred shall be $3,60&ngrgreater amount which is a multiple of $100, @idf expressed as a percentage of Defer
Salary for such Plan Year, the amount of Salatyetaleferred shall be 5 % of Deferrable Salary fmhsPlan Year or any greater whole percer
thereof.

In the event the amount of a ParticiparBalary in any Plan Year not deferred pursuathéoPlan is not sufficient to pay all required
withholdings, payroll taxes and benefit contribnBarelating to changes to cafeteria plan electitren) the amount of Deferrable Salary subje
deferral in such Plan Year may be reduced by theuatmecessary to provide for the payment of sagbg and benefit contributions.

(The following only applies as a Pre-2005 ProvidiofPre-2005 Benefits):

If any election would result in the deferral ofdehan $3,600 of Deferrable Salary during the Maar, such election will be invalid and
deferral of Salary will be made pursuant to suett&n.

Section 4.3._Participation: Notice and Agreement Rrcedure . (a) Any Eligible Employee may become a Partictplay giving timely
notice of the Net Performance Compensation or Dalée Salary such Eligible Employee desires to rdbfe executing and delivering to 1
Committee an Agreement as provided in this SeetiBrand in Section 4.4 of the Plan.

(b) Each Eligible Employee may elect to defer alagortion (within the limits specified at Sectsof.1 and 4.2 of this Article 1V) of his
her Net Performance Compensation for any Performdan Period or Deferrable Salary for any PlanrYea each is adjusted by rele
Equivalents) for payment as Deferred Compensatiwieuthe Plan by executing and delivering to then@ittee (within the time limits specified
respect of elections to defer specified at Sedtidnof the Plan) one or more Agreements. Each Agee¢ shall provide, among other things, fo
the amount (expressed in dollars) or portion (esged as a percentage) of Net Performance CompemsatDeferrable Salary to be deferred,
the period such amount shall be deferred and thra if payment in accordance with Section 7.1(dy] &ii) the Reference Investment Func
Funds with reference to which the Deferred Amouwvitsbe attributed Equivalents in accordance wittiidle VI of the Plan, all in accordance w
the Plan and the Rules of the Committee.

(c) Each Agreement shall be in one of the altevedirms as prescribed by the Committee and sleglirbperly completed and executec
the Participant and delivered to the Committee iwithe periods for the filing thereof specifiedSection 4.4 of the Plan. Any electronic elec
will be deemed executed upon sending by Particifsant a secure platform which incorporates proatelividual accounts.
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(d) An Agreement shall be effective no earlier thla date on which it is delivered to the Commitaeel shall continue in effect (unl
sooner terminated in accordance with the provisiohthe Plan and the Agreement) until the Defeffeiformance Compensation or Defe
Salary attributable to such Agreement has beenipaidcordance with the Plan.

Section 4.4_Time for Filing Elections Any Agreement to defer Net Performance Compeansati respect of any Performance Plan Pe
or Deferrable Salary in respect of any Plan Yeatl ¢te filed with the Committee by and shall becdmevocable as of:

(a) With respect to Performance Compensation ipa&sof any Performance Plan Period: (i) in theeazfsan Eligible Employee at the fi
day of such Performance Plan Period, (A) for Plaarg prior to January 1, 2005, March 30 of theiagple Performance Plan Year, (B) for F
Years beginning January 1, 2005 and ending DeceBhe2008, June 30of the applicable Performance Plan Year, and (EPfrformance Pl:
Periods beginning after December 31, 2008 the wiayediately prior to the commencement of the apple&erformance Plan Period in respe:
which such deferral election is being or to be maatel (ii) in the case of an Eligible Employee whet becomes eligible to defer amounts ui
this Plan during a Plan Year, (within the meanirfigSection 409A of the Code and after applying tggragation rules) the 30day after th
Eligibility Date of such Eligible Employee, but o event shall such election be permitted aftete®aper 30 of such Performance Plan Year
the Performance Plan Period is greater than one yedater than September 86f the first year of the Performance Plan Period.

(b) With respect to Deferrable Salary in respecamy Plan Year: (i) in the case of an Eligible Eoyele at January 1 of such Plan Y
December 31 of the calendar year prior to the Rlear in respect of which such election to deferaBals being made; and (ii) in the case @
Eligible Employee whose Eligibility Date occurs thg such Plan Year, the 30lay after the Eligibility Date of such Eligible Efogee, but in n
event shall any such election be permitted aftete®eber 30 of such Plan Year.

ARTICLE V
[RESERVED]

ARTICLE VI
ACCOUNTS AND REFERENCE INVESTMENT ELECTIONS

Section 6.1, Deferred CompensationA Participants Deferred Compensation shall be equal to the #otalunt of all Deferred Amounts
such Participant, plus all Equivalents attributaoleach Deferred Performance Amount and each ef&alary Amount of such Participant,
credited (or charged) to, each of the Performartae Rccounts and Annual Salary Accounts of suchi€gant pursuant to this Article VI.
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Section 6.2._Accounts The Company and each Participating Employer sastihblish and maintain, or cause to be establisime
maintained, pursuant to the terms of the Plan Actofor each Participant, consisting of Performaplee Accounts, each of which will be cred
with the Deferred Performance Amount of such Pigdiat in a Plan Year and Annual Salary Accountsheaf which will be credited with ti
Deferred Salary Amount of such Participant duringrsPlan Year, in each case to be adjusted by Blgmis attributable thereto in accordance
this Article VI. In respect of each Participanseparate Performance Plan Account shall be edtabliand maintained in respect of each Plan
the balance of which at any Valuation Date reprisstre amount of such ParticipanDeferred Performance Compensation for such Péar.¥Mr
respect of each Participant, a separate AnnuahBAtzcount shall be established and maintainea#pect of each Plan Year, the balance of v
at any Valuation Date represents the amount of Saaticipants Deferred Salary Compensation for such Plan Y&laamounts (of Equivalent
credited (or charged) to an Account shall be cegld{pr charged) solely for purposes of measurenaestunting, computation and recordkeeg
The obligation of an Employer to pay the amounitsnAccounts is its general, unsecured contraaibigation and any assets maintained by
Employer to satisfy such claims shall be subjethéoclaims of such Employer’s general creditors.

Section 6.3._Reference Investment ProcedureAt the time a Participant makes his or her etecto defer Performance Compensatio
Salary in respect of any Plan Year, such Partitipay express his or her choice of Reference Invest Fund or Funds and the allocation of h
her Performance Plan Account and Annual Salary swt@among one or more such Reference Investmerdsi-trhe Compensation Commit
shall have absolute discretion in the selectioReference Investment Funds available and may, fiom to time, change the available Refer¢
Investment Funds as it deems appropriate. Any shelmge of Reference Investment Funds shall be caorcated to Participants in accorda
with procedures adopted by the Committee.

Section 6.4._Equivalents: Reference Investment Elgons . (a) In accordance with elections made by Pagitip in accordance w
Section 6.3 and this Section 6.4, each Deferrefbfeance Amount and Deferred Salary Amount willdsedited with earnings and gains
charged with losses, expenses and taxes in ameguéd to the amount such Deferred Performance Atmamubeferred Salary Amount would he
been credited, net of all losses, expenses and,takeharged (where such losses, expenses arglgazeeded earnings and gains) if such Def
Performance Amount or Deferred Salary Amount hashkiavested during the relevant period in one orenud the Reference Investment Func
accordance with such election (such amounts beéngi referred to as “Equivalents®n a Valuation Date an Account will be creditedhnl
such earnings and gains, net of all losses, expemsé taxes, or charged for any losses, expensetages to the extent such amounts ex
earnings and gains, such Deferred Performance Atrayubeferred Salary Amount as would have accrfisdéh amounts had been invested ir
Reference Investment Funds selected from timarte by such Participant (or, if applicable, in adezorce with Section 6.5 of the Plan). Equival
in respect of any Deferred Performance Amount defded Salary Amount (or portion thereof) shalldegial to the amount of increase or decrt
as the case may be, net of all expenses and taxek would have been incurred, in the value of ddeferred Amount had such Deferred Amc
been invested in the applicable Reference Invegtfmemd or Funds (in accordance with the Particigagiections as from time
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to time in effect or, if applicable, in accordameith Section 6.5 of the Plan) from the date defétfeough the applicable Valuation Date.

(b) Reference Investment Funds Availabl@he Company and the Recordkeeper will maintagonds in respect of the Accounts of €
Participant which measure in accordance with teetiEins made by such Participant in respect obhiser Deferred Amounts the earnings, g
and losses attributable to such Deferred Amountthasgh invested in one or more of the Referenegdtment Funds within the catego
described below, as specifically selected by them@nsation Committee and identified at Annex h® Plan:

(1) Reference Money Market Fundrhe reference investment shall be a mutual funbdamk common trust fund which invest:
various shorterm U.S. Government securities and/or similarrimaents, including Treasury Bills, certificates d#posit and other his
quality instruments.

(2) Reference Equity Index FundThe reference investment shall be a mutual funbamk common trust fund which invests
common stocks of companies comprising the S&P &@éx on a weighted basis substantially similahtoweighting of the S&P 500 Inde

(3) Reference Bond Fundrhe reference investment shall be a mutual furlsaok common trust fund which invests in a divierd
portfolio of government and high quality corporhtends (generally A rated or higher) with averageuniées of up to 5 years.

(4) Reference Balanced Funidhe reference investment shall be a mutual furtthok common trust fund which invests primaril
S&P 500 equities and government and corporate bonds

(5) Reference Growth Fundrhe reference investment shall be a mutual fuhidlwfocuses on growth equities.

(c) Changes in Reference Investment Funds Available Reference Investment Funds available todfaaitits may be changed at any 1
and from time to time by the Compensation Commitlée Committee will give timely notice of any sudiange to each Participant. A Partici
must change his or her election before implemeriatif such change if such change eliminates thdadnl#tly of a Reference Investment Ft
which was being used to measure Equivalents tadmted (or charged) to any Account of such Pardiat.

(d) Plan Investment Election$articipants shall make their reference investretattions using the following procedures:

(1) Initial Election For Deferred AmountsAt the time any election to defer Performance @ensation or Salary is madi
Participant can elect to have the Deferred PerfoomaAmount or the Deferred Salary Amount, as thee aaay be, accrue Equivale
related to one or more of the Reference InvestiAentls in five percent (5%) increments;
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provided, that the Participant must complete hisasrinvestment election no later than the deadistablished by the Committee.

(2) Change in Investment ElectiorEffective for the close of any business day, #iflgant may change his or her investn
election for all of his existing Accounts in 5 pent increments. Such election will affect all Deéef Amounts and the balance of all exis
Accounts, but shall not affect any Accounts theeraéstablished in respect of future deferrals.effect a change, the Participant n
complete his investment election under guidelirstal#dished by the Committee.

(e) Allocation of Reinvestments of Reference Inwesit Fund Distributions All Equivalents (earnings, gains and losses ftet @xpense
and taxes) attributable to any Account as meaduarezspect of any Reference Investment Funds williéemed to include any distributions by ¢
Reference Investment Fund, which distributions Ishal deemed to be reinvested in the same Referenestment Fund after deducting
expenses and taxes attributable to such reinvestmen

(f) Special Election RulesThe Committee may permit (1) Participants to tlechave their Accounts allocated among avail&t#éerenc
Investment Funds in increments greater or lessar hpercent, (2) more options of Reference Investrirunds, (3) other election filing da
and/or (4) any other variations as it considerperpunder regulations adopted by the Committeepaibtished to Participants.

Section 6.5, Failure to Elect Reference InvestmentsAny portion of an Account of a Participant wittspect to which such Participant
not indicated to the Committee a Reference InvestrRend (whether due to the failure of the Partaipto timely complete and file his or
election or otherwise) shall be deemed to accruaviatents as though such portion of the Accountewiavested in the Reference Money Ma
Fund, or in such other investment or referenceaatihe Compensation Committee may select.

Section 6.6. Adjustments to Account Balances

(a) Reqular Valuation DatesAs of each Valuation Date, the Company and theoREeeper will determine the fair market valuesatt
Account of each Participant. On each Valuation Pateh Account will be adjusted to reflect the daling events in order since the prece:
Valuation.

(1) The increase or decrease in the amount afvEkents (the pro rata share of the net earniggsis and losses, net of expel
and taxes of the Reference Investment Fund or Fanahich the Account is deemed to be invested);

(2) Deferred Amounts in a new Account;

(3) Distributions, if any, from the Account; and
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(4) Changes in Reference Investment Fund or FundsriSection 6.4(d)(2) of the Plan.

(b) Valuations Binding In determining the value of each Account of eBelticipant, the Committee will exercise its bestgment as to tl
value of such Account. All determinations of vabféAccounts shall be binding upon Participants el Beneficiaries.

(c) Allocation Date. All allocations of Equivalents will be consider¢al have been made as of the Valuation Date, régsmrdf whe
allocations are actually made.

(d) Statements of Account Balance&s soon as practicable after the end of each WPéar, the Committee will provide to each Partiai
or his or her Beneficiary, a statement showing wétspect to each Account of such Participant:{&)alance of such Account on January 1 of
Plan Year, (2) all Equivalents attributable to séatount during such Plan Year, (3) all distribagdrom such Account during such Plan Year
(4) the balance of such Account on December 3Lt #lan Year. During each Plan Year, the Commitiag provide statements quarterly set
forth the balance of each Account of a Particigenat the end of a quarter and such other infoomati respect thereof as the Committee shall «
appropriate. If a Participant has Accounts with entiran one Employer, the reports and records megldti such Accounts will be reported to
Participant without indicating which Employer edisiibed the Account, unless such Employer is bartkounsolvent.

(e) Correction of MistakesIn the event the Committee discovers that a késteas been made in an allocation to or distriloufiom an
Account, or any other mistake which affects an Arttpit will correct the mistake as soon as prattie. If an overpayment has been made
Committee will seek cash reimbursement. (i) For2085 Benefits, if an underpayment has been madearttount of the underpayment will be ¢
pursuant to Article Xl unless the Committee detares the amount to be minimal, in which case It bé paid as a lump sum payment. (ii)
post-2004 Benefits, if an underpayment has beerentad amount of underpayment will be made as asgrossible.

Section 6.7. No Responsibility for Results of Refence Investment Funds The Company shall not, and the Participating Exygls, th
Board of Directors, the Compensation Committee #red Committee shall not, have any responsibilityliability in the event any Referer
Investment Fund selected by any Participant skeslllt in any reduction in any Deferred Amount atuee from one Valuation Date to the r
Valuation Date the amount of such Participant’sdbefd Compensation or fail to result in any incesasDeferred Compensation.

ARTICLE VII
PAYMENT OF DEFERRED COMPENSATION

Section 7.1, Distributions Events Deferred Compensation under the Plan shall balgayas follows:
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(a) Separation from service for Other than RetingmBeath or After Becoming Disabledin the event that a ParticipasEmployment wit
the Company or any Participating Employer shaltdreninated by reason of voluntary termination, faylie to job elimination or job relocatic
involuntary termination for any reason or any ottemination for any other reason other than Retinet, Death or after becoming Disabled,
entire amount of his or her Deferred Compensati@ail e paid within sixty (60) days after such taration of Employment; providedhowever,
that if a Participant immediately upon terminatlmtomes an employee of any Subsidiary of the Commarch Participant shall not be deeme
have had a separation from service with the Compatithe Participans termination from the Subsidiary and all membéthe control group (
defined under Section 414 of the Code) of the Comgar the purpose of this Section 7.1, althougthsBarticipant shall no longer be an Elig
Employee if such Subsidiary is not a Participatimgployer.

(The following is an additional provision applyiogly as a Post-2004 Provision to Post-2004 Benefits

Further provided, that if the Participant is a Sfied Employee upon separation from service, thee éntire amount of Deferr
Compensation shall be payable on the first busidagghat is more than six (6) months following #eparation from service.

The phrase termination of employment, or words $aralar effect, shall mean a separation from serwiithin the meaning of Section 40
of the Code, except that for purposes of estallishihether an employee has had a separation frorntesethe employee will be deemed to ha
separation from service on the date of terminatibthe employee after the date of termination @ reasonably anticipated to provide a leve
bona fide services that exceeds 25% of the avdeagé of bona fide services provided by the empdoiyethe immediately preceding 36 montbis
the total period of employment, if less than 36 the}y within the meaning of Section 409A of tax eod

(b) Death of Participantin the event of a Participaatieath (whether before or after his or her Retr@nor Disability), the entire amot
of his or her Deferred Compensation shall be paidis or her Beneficiaries in a lump sum withintgi(60) days after the date of such Participant’
death.

(c) Separation from Service by Retirement or Beomnisabled. In the event a Participant shall separate fromice after meeting tt
requirements for Retirement or becoming Disabléd, distribution of his or her Deferred Compensasbiall be made in accordance with
election of such Participant made in accordanck atibsection (d) or subsection (e) of this Sectidn (i) or, if no election has been made by
Participant, in accordance with Section 7.2 ofRen.

(d) In accordance with Electiondf Deferred Compensation has not been paid puatswasubsections (a) or (b) above, then it shalphic
pursuant to the time and form of the elections n@adsuant to this subsection (d). A Participant traisthe time he or she notifies the Committe
his or her election to have all or a portion of bisher Deferrable Salary or Net Performance Corsaton in respect of any Plan Year payab
Deferred Compensation under the Plan, specify éiyenent of such Deferred Compensation only in thievieng forms thereof:
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0] (only applies as a Pre-2005 Provision) In apusam on the 150f January following the second anniversary ofdhte suc
election of the Deferred Salary Amount or DeferReaformance Amount was made;

(Only applies as a Post-2004 Provision) In a luonp ®n the 15 of the  January following the specified anniagy
of the end of the Plan Year the Deferred Compemsatias earned, unless the deferral is in respeatRerformance Grant Period gre
than 1 year, then following the specified anniversa the end of the Performance Grant Period ictvithe award would have otherw
been payable in the immediate subsequent yeaithier €ase, where the Participant specifies anvansary of between 2 and 20 years a
time of election to defer; or

(ii) In a lump sum on the fifteenth (15th) day afhdiary of the year following the year of such Ratint's Retirement or Disabili
(the following clause only applies as a Post-2068/Bion with respect to Po2005 Benefits) provided, however, that if the Riptint is
Specified Employee upon Retirement, the Lump Sugll $fe payable on the later of (1) the first busteay that is more than six
months following Retirement or (2) the fifteenthyds January of the year following the year of siarticipant’s Retirement; or

(iii) (the following only applies as a P@805 Provision) In annual installments over a kb not less than five (5) or more ti
fifteen (15) years, commencing in each case orl8ik day of January of the year following the datesuch Participan’ Retirement ¢
Disability, each installment to equal the aggregateount of all Deferred Compensation of such Pagitt then remaining in his or t
Account or Accounts subject to such election, deteed as at the Valuation Date immediately priosich distribution date, divided by
number of installments then remaining to be maa@yding the installment to be paid on such distiin date);

(iv) (The following only applies as a PaaB04 Provision) In annual installments over a pkspecified by the Participant at the t
of the deferral election of no less than 2 yeasrmmmore than fifteen (15) years, commencing chezse on the 15th day of January o
year following the date of such ParticipanRetirement or Disability provided, however, tlidhe Participant is a Specified Employee u
Retirement the first installment shall be payaltitha later of (1) the first business day that wenthan six (6) months following Retireme
or (2) the fifteenth day of January of the yeatdwing the date of such ParticipamtRetirement, each installment to equal the agtg
amount of all Deferred Compensation of such Pasici then remaining in his or her Account or Acdsusubject to such electic
determined as at the Valuation Date immediatelgrpo such distribution date, divided by the numbgkinstallments then remaining to
made (including the installment to be paid on sdiskribution date); or

(v) (The following only applies as a Pdd#04 Provision) In annual installments over a pkspecified by the Participant at the t
of the deferral election of no more than
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fifteen (15) years, commencing in each case orl 8tk day of January following the specified annseey of the end of the Plan Year
Deferred Compensation was earned unless the defefirarespect to a Performance Grant Period gretiian 1 year, then following t
specified anniversary of the end of the PerformaBant Period, in either case, where the Partitippacifies an anniversary of betwee
and 20 years at the time of election to defer, éastallment to equal the aggregate amount of afeBFed Compensation of such Partici
then remaining in his or her Account or Accountbjsct to such election, determined as at the ValndDate immediately prior to su
distribution date, divided by the number of instahts then remaining to be made (including theallmsént to be paid on such distribut
date).

(e) (The following only applies as a Pre-2005 Psimn) Extension of Deferral Periadif the deferral period for any Deferred Ama
specified by a Participant in an effective Agreetr(@n in any subsequent election form pursuanhi® $ubsection (e)) is two years (as provide
clause (i) of subsection (d) of this Section 7slich Participant may extend the deferral of suctel®ed Amount at his or her election to any
permitted by Section 7.1(d) if, and only if, sudbation is made at least twelve (12) months priothe expiration of the deferral period provi
under such Agreement (or subsequent election farmd)in the calendar year prior to the calendar geang which such Deferred Compensa
would have been paid but for this clause.

Section 7.2, Elections of Deferral Period and PayméForms . With respect to any Deferred Amount of an activeployee, the period
deferral and form of distribution will be determihim accordance with the elections in Section Xdept as otherwise determined under this Se
7.2 as follows:

(a) Absence of Deferral Period ElectioVith respect to any Deferred Amount of a Partaipfor which no effective election as to time
payment has been filed with the Committee, sucitedl Deferred Compensation will be paid in a lumm ©n the earlier of (a) the second (2
anniversary of (i) to the extent such Deferred Cengation is a Deferred Performance Amount, the slath Deferred Performance Amount wc
have been paid (but for such deferral election(jipto the extent such Deferred CompensationDeferred Salary Amount, the fifteenth (15th)
of January of the year following the Plan Year dgrivhich such Deferred Salary Amount would havenhesd (but for such deferral election)
(b) the fifteenth (15th) day of the year followitige year of such Participant’s Retirement or Diigbi(The following clause is a Po2004
Provision applying only to Po&004 Benefits) provided that if the Participantrest while a Specified Employee, payment will betloa later of (1
the first business day that is more than six (6ptm® following the date of Retirement or (2) thitefenth (15") day of the year following tl
Participant’s Retirement.

(b) (The following only applies as a Pre-2005 Ps@n applying to Pre-2005 Benefits) An employee rlagnge an election made under 7.1
(d) (i) or (iii) for his form of distribution if he election is at least 12 months before Retirenf&unth extension or change in the election will kv
valid until the 12 months have expired. If a distition would have otherwise been made under thigcl&rVIlI pursuant to the last electi
applicable to such Deferred Compensation beforeett@ration of the 12 months, then the prior etattwill control the time and form
distribution.
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(c) (The following only applies as a Pre-2005 Ps@mn applying to Pre005 Benefits) Notwithstanding the other provisiofishis Sectio
7.2, employees or retirees may elect to have arall @f their Deferred Compensation paid out asnsa® administratively possible in a lump ¢
payment made at 90% of their Deferred Compensai@&yable under the other provisions of this Secti@provided that in the case of any ele
officer of the Company, such election is only vafiduch election is approved by the Compensatiom@ittee in its sole discretion.

Section 7.3._Minimum Balance. (The following only applies as a Pre-2005 Prarisapplying to Pre005 Benefits) Notwithstanding t
foregoing, in the event that a ParticipanEmployment is terminated for any reason and ggresate undistributed amount of all of his or
Deferred Compensation is $50,000 or less, as afaheation Date immediately prior to such terminatbf Employment, the entire amount of al
his or her Accounts shall be paid in a lump sunhiwisixty (60) days after his or her terminatiorEmhployment.

(The following only applies as a Post-2004 Provisapplying to Pos2004 Benefits). Notwithstanding the foregoing, dodthe exter
permitted by Section 409A of the Code, the Commaittey, in its sole discretion, require a mandalamyp sum payment of a ParticipasDeferre:
Compensation if the undistributed amount does moeed the applicable dollar limit under Section @)@ )(B) of the Code, provided that
payment liquidates the Participant’s entire inteireshe Plan (applying the Plan aggregation rules)

ARTICLE VI
PAYMENTS FROM THE PLAN

Section 8.1._Time, Amount and Form of Payment Each payment of a ParticipantDeferred Compensation to such Participant wi
subject to the following rules and any other riddspted from time to time by the Committee andamily applied:

(a) Time and Form oPayment The Committee will cause the Company (or othepleyer, as applicable) to pay, or cause to be pihé
Deferred Compensation of a Participant to suchidiaant or his or her Beneficiaries at the timeiores and in the form (lump sum or installme
specified in Article VII of the Plan and in the Agament or other payment election form submittetthéoCommittee in accordance with the terrr
the Plan.

(b) Amount of PaymentEach amount of Deferred Compensation to be peédRarticipant will be determined as of the VakraDate on ¢
next preceding the date such payment is due toRardftipant.

(c) Medium of PaymentEach Participant or his or her Beneficiaries wélteive all payments of such ParticipariDeferred Compensati
in cash.

Section 8.2. Acceleration of Payment Upon Change Gontrol. (a) Pre-2005 Provision applying to Pre-2005 Beadfitly. In the event a
Change of Control occurs, the
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entire amount of Deferred Compensation of eachidigaht shall be immediately paid to such Partiotp@r, if applicable, his or her Beneficiaries)
and no additional deferrals of Performance Compg@nsaSalary or other cash compensation will be enawder the Plan (notwithstanding any
outstanding election for such deferrals) and tlzen Bhall automatically terminate effective as ef @hange of Control Date.

(b) Post-2004 Provision applying to Post-2004dits only. In the event a Participant incurs pasation from service within two years of
the occurrence of a Change of Control Event, thigeeamount of Deferred Compensation of such Fpeitt shall be immediately paid to such
Participant (or, if applicable, his or her Beneditgs), provided, that if the Participant is a Sfiet Employee upon separation from service, thes
entire amount of Deferred Compensation shall balpl@yon the first business day that is more thaggimonths following the separation from
service, and no additional deferrals of Performa@empensation, Salary or other cash compensatibbevimade under the Plan (notwithstanding
any outstanding election for such deferrals).

ARTICLE IX
SOURCE OF PAYMENTS

Section 9.1._Payments from General Funds of Emploge and Rabbi Trusts . All payments of Deferred Compensation under a
accordance with the Plan shall be paid in cash ttergeneral funds of the applicable Employer &ede shall be no requirement that any spec
separate trust, fund or account shall be estahligh¢he name of any Participant or Beneficiaryotiter segregation of assets made to assure
payments; provided, however, that each of the Commnd the Participating Employers intends to disftaba Trust and may establist
bookkeeping reserve to meet its obligations underRlan. To the extent that any Participant, Bereafi or other person has a right to rec
payments of Deferred Compensation from the Compmargy Participating Employer under the Plan, sughtrshall be no greater than the rigk
any unsecured general creditor of the Company dr Barticipating Employer.

Section 9.2. The Trusts (a) A Trust to be known as the Rabbi Trust fa& Beferred Compensation Plan for Executives ofGbenpan’
(the “Company Trust"Will be established pursuant to a Trust Agreememivben the Company and the Trustee and is intetodee maintained |
a “grantor trust'under section 671 of the Code. The assets of tihep@ny Trust will be held, invested and disposetyothe Trustee in accordar
with the terms of the Company Trust, for the exslepurpose of paying Deferred Compensation toi¢taints or their Beneficiaries as and w
due under the Plan. The assets of the Company 3hafitat all times be subject to the claims of @wnpanys general creditors in the event of
Company’s insolvency or bankruptcy.

(b) Each Participating Employer shall prior to p#timg any Eligible Employee to participate in tRéan, enter into and maintain a Trust
the Deferred Compensation Plan for Executives ef @ompany for Participants who are Employees oh fRarticipating Employer (each
“Employer Trust”),which shall be established pursuant to a Trust &ment between such Participating Employer and tlustde and shall
intended to be maintained as a “grantor trust”
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under 671 of the Code. The assets of each Emplayest will be held, invested and disposed of by Thastee in accordance with the terms o
Employer Trust for the exclusive purpose of payidgferred Compensation to Participants employed umh sParticipating Employer or th
Beneficiaries as and when due under the Plan. $setaof each Employer Trust shall at all timesuigect to the claims of the general credito
the Participating Employer that established sugstin the event of such Participating Employemsolvency or bankruptcy.

(c) The Company Trust and each Employer Trust {herellectively referred to as the “TrustsShall each contain substantially the s
provisions and have the same Trustee and shdhetextent practicable, be administered and indgsiatly, except that the assets shall be seg
and subject only to the general creditors of theBger which is the grantor of the applicable Trust

Section 9.3, Contributions and ExpensesTo the extent permitted by Section 409A of thel€drhe Company and ParticipatiBgployer:
may, from time to time, make contributions to thedspective Trusts in accordance with the appledblst Agreement and the Plan. Defe
Compensation payable under the Plan and expenaegeeible to the Participants in accordance wittPlhe are intended first to be paid from
applicable Trusts. To the extent the funds in shelsts are not sufficient (or are not paid by thiasiee), all Deferred Compensation shall be
by the Company or the applicable Participating Emet.

Section 9.4, Trustee Duties The powers, duties and responsibilities of thesfige shall be as set forth in the Trust Agreemamtsnothin
contained in the Plan, either expressly or by iogilon, shall impose any additional powers, dutiesesponsibilities upon the Trustee. The Trt
shall make investments in the Trusts as directeth®yCommittee, consistent with the provisionshef Plan and the Trust Agreements. The Tri
may hold cash and other liquid investments in sambunts as the Committee may deem appropriate.

Section 9.5. Reversion of Trust Funds to Company dr?articipating Emplover .

(@) The Company shall have no beneficial inteneshe Company Trust and no part of the CompanytTsiall revert or be repaid to -
Company, except the assets will be available totpaygeneral creditors of the Company in the césesolvency and as expressly provided in
Plan or the Trust Agreement which establishes tr@any Trust.

(b) No Participating Employer shall have a benafiaiterest in such EmployarEmployer Trust and no part of such Employer Tshst

revert or be repaid to such Participating Emplog&cept the assets will be available to pay theg#rereditors of the Participating Employer in
case of insolvency and as expressly provided ifPtae or the Trust Agreement which establishes &mployer Trust.
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ARTICLE X
DESIGNATION OF BENEFICIARIES

Section 10.1._Designation Procedure Each Participant may designate one beneficiansaeseral beneficiaries (such beneficiar
beneficiaries of a Participant herein referredddtee Participant’s “Beneficiariestd receive any balance, or portion thereof, ofdrier Account
which may be payable under the Plan upon his ordeath. To be effective, each designation mustnberiting on a form provided by t
Committee and must be signed by the Participantfidedi with the Committee prior to the Participantieath. Each Participant may name or
more primary Beneficiaries and one or more contd@eneficiaries; provided that if a Participantes more than one Beneficiary, the Partici
shall designate the percentage payable to eachrticipant may from time to time revoke or changedr her Beneficiaries designation without
consent of any Beneficiary by filing a new desigoratwvith the Committee, and each change will revakerior designations of Beneficiaries. -
last such designation of Beneficiaries receivedtiiy Committee shall be controlling; provided, hoeewvthat no designation, or change
revocation thereof, shall be effective unless nembiby the Committee prior to the Participantfeath, and in no event shall it be effective faa
date prior to such receipt.

(b) Absence of Designation If no designation of Beneficiaries is in effetttlae time of a Participar#’death, if no designated Benefici
survives the Participant, or if the Participantssidination of Beneficiaries conflicts with law, ththe Participans estate shall be the Benefici
entitled to receive all Deferred Compensation thapaid. The Committee may direct the Company or Rasticipating Employer to retain st
unpaid Deferred Compensation without liability fory interest thereon or other earnings or gaingtme until the rights thereto are determine:
the Committee may direct the Company or PartiagatBubsidiary to pay such unpaid Deferred Comp@nmsabto any court of approprie
jurisdiction, and such payment shall completelych@ge all liability of the Company and, if applde, any Participating Employer for unp
Deferred Compensation.

(c) Payment to Minor or Incompetent Beneficiaries. In the event a deceased ParticipaBeneficiary is a minor, is legally incompeterr
cannot be located after reasonable effort, the Cittewill make payment to the cowappointed guardian or representative of such Beiaefi, ol
to a trust established for the benefit of such Beiey, as applicable.

(d) Judicial Determination . In the event the Committee for any reason comnsidemproper to direct any payment as specifiedhiis
Section 10.1, it may have a court of competensgliction determine to whom payments should be miadehich event all expenses incurret
obtaining such determination may be deducted floerunpaid Deferred Compensation or charged todliegp Any such payment shall constitt
complete discharge of all liability of the Emplogdo such Participant under the Plan.

Section 10.2. Payment to Participans Representative If a Participant is incompetent to handle hiser affairs as of any date design:
by such Participant as a date on which a paymeal of a portion of such ParticipagtDeferred Compensation is to be made, the Correnitik
make any payments due to such Participant to Higiocourt-appointed personal representative
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or, if none is appointed, the Committee may irditcretion make payments to his or her spouseil@ ehparent, or a brother or sister, or any ¢
person deemed by the Committee to have incurredresgs for the care or maintenance of such Panigipasuch manner and proportions as
Committee may determine; provided that the Committy request a court of competent jurisdictiodetermine the payee, in which event, tc
extent permitted by Section 409A of the code, aplemses incurred in obtaining the determination m@ydeducted from the unpaid Defe|
Compensation or charged to the payee. Any such gayshall constitute a complete discharge of ability of the Employers to such Particip
under the Plan.

Section 10.3._Unclaimed Benefits In the event the Committee cannot locate, withsomable effort, any person entitled to recei
Participant’'s unpaid balance of Deferred Compeasathe obligation of the Employer to make any paymef such Participard’ Deferre:
Compensation will be canceled on the fifth annisgysafter the first day on which a payment of sDaferred Compensation was due to be |
but will be reinstated within sixty (60) days afthe Participant or a Beneficiary is located.

ARTICLE XI
ADMINISTRATION OF PLAN

Section 11.1. Administration. The Plan shall be administered by the Commitiseggppointed by the Compensation Committee (andh
may be the Compensation Committee). Determinatignthe Committee as to any questions arising utftePlan shall be final, conclusive i
binding upon all persons including Participantsn&iaries, the Company and Participating Emplsy&rmember of the Committee who is al:
Participant must abstain from voting on any mattating to his or her participation in the Plart@his or her Deferred Compensation.

Section 11.2. Allocation of Fiduciary Responsibilies: Composition and Powers of CommitteeThe fiduciaries will have the powers ¢
duties described below, and may delegate theiedtiti the extent permitted under ERISA,;

(a) Company The Company, through the Compensation Committédebe responsible for appointing and removing Quittee member
approving the adoption of the Plan by each newidiaating Employer and designating Eligible Emplege

(b) The Committee.

(1) Appointment and Termination @ffice . The Committee will consist of not less than th{@eor more than five (5) individue
who will be appointed by and serve at the pleastdirlhie Compensation Committee. The Compensationmitiee will have the right
remove any member of the Committee at any time. émniver of the Committee may resign at any time bigtewr resignation to tt
Committee and the Compensation Committee. The Cosapen Committee will appoint a successor todiily vacancy in the Committee’
membership.
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(2) Organization of CommitteeThe Committee will elect a Chairman from amorggritembers, and will appoint a Secretary
may or may not be a Committee member. The Committag appoint or retain such agents (including legainsel and accountants) v
may or may not be Committee members, as it corsidecessary for the effective performance of itseduin administering the Plan, ¢
may delegate to such agents such ministerial poaeds duties as it considers expedient or appr@pribhe Committee may fix t
compensation of the agents within the limits setfeyCompensation Committee. Committee membersamaemployed by the Company
a Participating Employer shall serve as such witllditional compensation.

(3) Committee Meetings The Committee will hold meetings at least anruall majority of the members then in office \
constitute a quorum. All actions of the Committegynbe taken with or without a meeting. Each actibthe Committee taken at a mee
shall be taken on a majority vote of all memberthef Committee then in office. Any action takenhwitit a meeting shall be in writing ¢
signed by a majority of the members of the Committeen in office. The Committee may establish sottter rules and procedures
taking action with or without a meeting as it stadkem appropriate.

(4) Powers of the CommitteeThe Committee will have primary responsibility fxdministering the Plan, and all powers necess
enable it to properly perform its duties, includimgt not limited to the following powers and duties

(A) Rules. The Committee may adopt rules, regulations andgatures as it deems necessary for the perfornwdnisedutie:
under the Plan, except to the extent that suchsruegulations and procedures conflict with theregp provisions of the Plan
written policies or directives of the Compensatiommittee.

(B) Interpretation The Committee will have the power to interpret Blan and to decide all questions arising undePtan
provided, however, that the Compensation Commétted! also have the power and authority to interre Plan and interpretatio
rules and regulations adopted by the Compensationn@ttee shall control.

(C) Individual Accounts. The Committee, or the Recordkeeper acting fowit, maintain individual Accounts for ea
Participant and will allocate Equivalents in regpsfdeferred Amounts to the proper Accounts.

(D) Participant Data The Committee will request from the Company dmal RParticipating Employers complete informa
regarding the Deferred Amounts of each Particigamt such other information as it considers necgdsam time to time, and wi
treat Employer records as conclusive with respestich information.

25




(E) Payments The Committee will direct the payment of Accodratlances from the Trust (or from the Company o
Participating Employer, as the case may be), aridspécify the Participant (or Beneficiary or Beisédries) to be paid and t
amount, the time and the conditions, if any, ofheaayment.

(F) Disclosure The Committee will prepare and distribute, orsmato be prepared and distributed, to the Partitipeopie
of the Plan, notices and other information aboetRtfan in such manner as it deems appropriaterandmpliance with applicak
law.

(G) Agreements and OthEprms. The Committee will provide forms of Agreements fse by Eligible Employees to elec
participate in the Plan and other forms for uséhbsticipants in respect of their participationhe Plan.

(H) Financial Information The Committee will periodically prepare, or catgee prepared, reports of the Ptoperation ar
will submit a copy of each report to the Compemsattommittee and cause a copy to be maintaineukiffice of the Secretary
the Company and each Participating Employer.

(I) Reporting and Tax ReturnsThe Committee will cause to be filed all repaated tax returns required under ERISA anc
Code.

Section 11.3, Indemnification. The Company and each of the Participating Emptowdl| indemnify and hold harmless the Committee
each member, and each person to whom the Comrhatedelegated responsibility under this Article(@dch an “Other Personfyom and again
any and all losses, costs, liabilities or expetisasmay be imposed upon or incurred by them imeotion with or resulting from any claim, acti
suit, or proceeding to which any member of the Cdite or such Other Person is or may be a partyay be involved by reason of any ac
taken or failure to act under the Plan, or for ather reason, and from and against any and all ataqaid by the members of the Committee
any of them) or such Other Person or Persons fleseint (if with the Companyg’approval) of, or paid by them in satisfactiormagidgment in, ar
such action, suit or proceeding and from and atjaimg other joint or several liability for theirtacand omissions and for the acts and omissic
their duly appointed agents in the administratibthe Plan, except for their own willful breachfafuciary duty or willful misconduct.

Section 11.4, Claims Procedures(a) Application for Payment of Deferred Compeiwat The Committee will, if possible, furnish to e
Participant timely information concerning distrilouts of Deferred Compensation due under the Plauth Participant at least one year prior tc
anticipated date of such distribution. The Comreitteay request any Participant, Beneficiary or offegson claiming the right to receive paym
of Deferred Compensation under the Plan to submitithen application, together with such informatias the Committee considers necesse
process the claim. (The following is a P@8B4 Provision only) In any event, the Committe#l gither pay by the end of the year any amount
is payable in such year pursuant to the termseoPthn and any effective elections that have bestem
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(b) Action on Application Within ninety (90) days after receipt of an apation and all necessary information, the Commigtéefurnish
the claimant a written notice of its decision.HétCommittee denies the claim in whole or in pthe, notice will set forth (1) specific reason fhe
denial, with specific reference to Plan provisiopsn which the denial is based; (2) a descriptioany additional information or material neces:
to process the application with an explanation whgh material or information is necessary; anda(8gxplanation of the claim review procec
under the Plan.

(c) Claim Review. Any Participant, Beneficiary or other claimantavbioes not agree with the decision rendered orapipdication ma
request that the Committee review the decisionhEaquest for review must be made in a writing aedsled to and filed with the Committee wi
sixty (60) days after the claimant receives theadiea, or if the application has neither been appdonor denied within the 9ay period specifie
in subsection (b), then the request must be matten80 days after expiration of the @@y period. Concurrently with filing the request feviewn
the claimant may submit in writing to the Committestatement of the issues raised by his appeadgmubrting arguments and comments. W
the Committee believes that the issues raiseddgldimants appeal may be more efficiently or fairly procekbg taking testimony of the claimi
or others, it will set the matter for oral hearengd give the claimant reasonable notice of the timeé place. The Committee will proceed prorr
to resolve all issues raised by the claimant’s apped will render a written decision on the mewithin 60 days following the claimaistreques
for review. Any determination by the Committee aftempletion of the review process set forth hestiall be binding upon the Company anc
claimant.

ARTICLE Xl
AMENDMENT AND TERMINATION

Section 12.1, Amendment of the PlanThe Plan may be amended, modified or suspendékdeb@€ompany pursuant to action taken by
Board or by the Compensation Committee; providenydver, that no such action shall have the effésgteducing or eliminating any Accot
balance as at the effective date of any such amentimodification or suspension or otherwise impgior adversely affecting the rights of
Participant or Beneficiary to payment of Deferreah@pensation under the Plan which had accrued fwithte date of such action. In the ever
any amendment to, or modification or suspensionhaf,Plan, the Company will promptly notify eachtRgpant of such amendment, modificat
or suspension of the Plan. Any such amendment bhattade by, and any such modification or susparsdiall be evidenced by, written instrurr
executed by the Company.

Section 12.2. Termination of the PlanAlthough the Company expects the Plan to be coatinadefinitely, the Company reserves
absolute right to terminate the Plan at any timeabtjon taken by the Board or the Compensation Citteenin accordance with this Secti
Subsections (a), (b) and (c) apply after DecemitePB04.
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@ Notwithstanding the foregoing, no terminatianamendment of this Plan may accelerate paymeRinsf2004 Benefits to ar
Participant except under the following conditionbject to the mandatory six-month delay for SpedifEmployees:

(1) The Company may terminate and liquidate thex Righin 12 months of a corporate dissolution taxeder section 331,
with the approval of a bankruptcy court pursuant1dJ.S.C. 8503(b)(1)(A), provided that the amouwteterred under the Plan are inclu
in the Participantsgross incomes in the latest of the following ye@ns if earlier the taxable year in which the ambimactually o
constructively received): (a) the calendar yeawhich the Plan termination and liquidation occyts; the first calendar year in which
amount is no longer subject to a substantial riEKodfeiture; or (c) the first calendar year in whithe payment is administrativ
practicable.

(2) The Company may terminate and liquidate the Plarsuant to irrevocable action taken by the BadrBirectors within th
30 days preceding or the 12 months following a gkan control event (as defined in Treasury Reguiagl.409A3(i)(5)), provided the
this paragraph will only apply to a payment undeslan if all agreements, methods, programs, andradivangements sponsored by
Company immediately after the time of the changeointrol event with respect to which deferrals aihpensation are treated as having
deferred under a single plan under Treasury Rdgnl&l.409A1(c)(2) are terminated and liquidated with resgeatach Participant tt
experienced the change in control event, so tha¢uthe terms of the termination and liquidatidrsath participants are required to rec
all amounts of compensation deferred under theitettexd agreements, methods, programs and othergameents within 12 months of
date the Company irrevocably takes all necessatprato terminate and liquidate the agreements,houd, programs, and otl
arrangements.

(3) The Company may terminate and liquidate the,Rleovided that (a) the termination and liquidatdoes not occur proxim
to a downturn in the financial health of the Compafh) the Company terminates and liquidates atbaments, methods, programs,
other arrangements sponsored by the Company thatlwe aggregated with any terminated and liquitlaigreements, methods, progre
and other arrangements under Treasury Regulatict081(c) if any Participant had deferrals of compemsatinder all of the agreemel
methods, programs, and other arrangements thémnénated and liquidated; (c) no payments in ligdion of the Plan are made within
months of the date the Company takes all necessaign to irrevocably terminate and liquidate thenPother than payments that woulc
payable under the terms of the Plan if the actiotetminate and liquidate the Plan had not occurf@dall payments are made within
months of the date the Company takes all necessaign to irrevocably terminate and liquidate tHanP and (e) the Company does
adopt a new plan that would be aggregated withtaryinated and liquidated plan under Treasury Regul §1.409A%(c) if the sam
service provider participated in both plans, at ime within three years following the date thevésr recipient takes all necessary actic
irrevocably terminate and liquidate the Plan.
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ARTICLE XIlI
MISCELLANEOUS PROVISIONS

Section 13.1, No Assignment The right of any Participant or any of his or Bameficiaries to receive Deferred Compensationetiioe
Plan shall not be assigned, anticipated, transfepkedged or encumbered, either voluntarily orojpgration of law, nor shall any amount ¢
Participants Deferred Compensation be subject to the claitegal process of any creditor of such Participansubject to seizure for paymen
any debts or judgments, except as provided in lrfic of the Plan with respect to designation of &@iaries and except as may otherwis
required by law. If any Participant shall, or stettempt to, assign, transfer, pledge or encumimeraanount payable under the Plan, or if by re
of such Participan$' bankruptcy or other event happening at any timesaich payment would be made subject to his odkbts or liabilities ¢
would otherwise devolve upon anyone else and nenp@yed by him or her or his or her Beneficiahg Compensation Committee may, in its
discretion, terminate such Participantight to any such payment of Deferred Compensadiand, to the extent permitted by Section 409Aha
Code, direct that the same be held and applied forahe benefit of such Participant or his or Bpouse, children or other dependents, or a
them, in such manner as the Compensation Comnnittgedeem appropriate.

Section 13.2. Adoption of and Withdrawal from Planby a Participating Employer .

(a) Any domestic whollyswned subsidiary of the Company which at the timmadt a Participating Employer, may, with the conss the
Committee, adopt the Plan and become a Particgpd&imployer by causing an appropriate written imegnt evidencing such adoption to
executed pursuant to the authority of its boardicgctors and filed with the Company and by exemuth Trust Agreement in form and subst:
satisfactory to the Committee.

(b) Any Participating Employer may, by action «f ioard of directors, withdraw from the Plan, swudthdrawal to be effective upon not
in writing to the Committee, and shall thereupomasgeto be an Employer with respect to future coutions by its Employees to the Plan
Participating Employer shall be entitled to ternténtne Plan with respect to its participationhié Participating Employer meets the requiremer
Section 12.2 when the Participating Employer isssitdded for the Company.

Section 13.3. Information Required. Each Participant shall provide the Committee sgitich pertinent information concerning himse
herself and his or her Beneficiaries relating tanRparticipation by the Participant as the Committery specify, and no Participant or Benefic
or other person shall have any rights in or betledtto any payments of Deferred Compensation utifdePlan unless such information is provi
to the Committee.

Section 13.4, Elections by Eligible EmployeesAny elections, designations, requests, notiaesructions and other communications f
an Eligible Employee, Participant, Beneficiary dher person to the Committee required or permitteder the Plan shall be in such form &
prescribed from time to time by the Committee, kbaldelivered as specified by the Committee
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and shall be deemed to have been given and delieerg upon actual receipt thereof by the Committee

Section 13.5. Notices by Committee or any EmployerAll notices, statements, reports and other conications from the Committee
any Employer to any Eligible Employee, Participddegneficiary or other person required or permitteder the Plan shall be deemed to have
duly given when delivered to such Eligible EmployRarticipant, Beneficiary or other person.

Section 13.6. No Employment Contract or Commitment The Plan is not, and shall not be deemed to itotesta contract of employme
between the Company, or any other Employer or ofhdsidiary or Affiliate of the Company, and a Ripant. Neither the Plan nor any aci
taken hereunder by the Company or any ParticipaEimgloyer shall constitute a commitment or agrednb@rcontinue the Employment of ¢
Participant or shall be held or construed to comfiera Participant any right to continued Employmersth the Company or any Participat
Employer or any other Subsidiary or Affiliate ofetiCompany, or as a commitment to continue the ght®mpensation of any Participant, o
affecting the right of the Company or any Partitipg Employer to terminate the Employment of anytiegant, Eligible Employee or any ott
employee at any time, with or without cause.

Section 13.7. Severability In the event any provision of the Plan shall b&dhinvalid or illegal for any reason, any illedgglor invalidity
shall not affect the remaining parts of the Plad tne Plan shall be construed and enforced as ifldgal or invalid provision had been omittedd

the Company shall have the privilege and opponuttitcorrect and remedy questions of illegalityiroralidity by amendment as provided in
Plan.

Section 13.8._Effect of IRS Determination For Pre-2005 Benefits, if any Deferred Amounfdsnd in a “determination”within the
meaning of Section 1313(a) of the Code) to have lmadudible in gross income by a Participant ptimthe payment thereof as provided unde
Plan, such Deferred Amount (as adjusted by Equitsleo the applicable Valuation Date) shall be irdiately paid to such Particip:
notwithstanding such Participant’s election or athyer provision of the Plan.

Section 13.9._Taxes and Withholding All payments of Deferred Compensation in accocgawith the Plan shall be subject to <
withholding for taxes and deductions for payroldasther taxes (federal, state or local) as may u tiereon and the determination by
Committee as to the amounts withheld from such matsshall be binding upon each Participant andihiger Beneficiaries.

Section 13.10. No Rights to Assets Created he obligations of the Company or any ParticipgEmployer to make payments of Defe
Compensation under the Plan shall constitute ditiabf the Company or a Participating Employes,the case may be, to the Participant and |
her Beneficiaries. Such payments of Deferred Corsgion shall be made from the general funds ofbmpany or the Participating Employer
the case may be, or from the Trusts. Neither thmgzmy nor any Participating Employer shall be regfito establish or maintain the Trusts
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or any special or separate fund or trust or othewd segregate assets to assure that such payhalttse made, and neither a Participant nort
her Beneficiaries shall have any interest in anyi@dar asset of the Company or any Participatimgployer or in the Trusts or any other trus
reason of the Company’s (or a Participating Empi®)eobligations hereunder. Nothing contained inRte shall create or be construed as cre
a trust of any kind or any other fiduciary relasbip between the Company or any Participating Eygslaand a Participant or his or
Beneficiaries.

Section 13.11, PrecedentExcept as otherwise specifically provided, ndasctaken in accordance with the Plan by the Emgisyr th
Committee shall be construed or relied upon agegaent for similar action under similar circumsem

Section 13.12. No GuaranteesNo employer guarantees that any Reference InwsgtFund will not result in a reduction of, or ldesan)
Deferred Amount or Deferred Compensation or anyoliat. Neither the Company, nor any Participatingpkeryer nor the Trustee guarantees
amount or payment of any Deferred Compensationtt@ramount payable to any Participant under tha.PI

Section 13.13. ExpensesThe expenses of administration of the Plan, ulidlg the payment of the fees of the Trustee andRémrdkeepe
shall be paid by the Company.

Section 13.14. Claims of Other PersonsThe provisions of the Plan shall in no event tiestrued as giving any person, firm or corporz
any legal or equitable right as against the
Company or any Participating Employer or their exdjve officers, directors or employees, excepbxmessly provided for in the Plan.

Section 13.15. Captions The captions preceding the Articles, Sections sutosections hereof have been inserted solely raatter o
convenience and in no way define or limit the scopmtent of any provisions thereof.

Section 13.16, Validity of the Plan The validity of the Plan shall be determined, #émel Plan shall be governed by and construet
interpreted, in accordance with the laws of theeSté Ohio.

Section 13.17. Plan Binding on PartiesThe Plan shall be binding upon the EmployeesRaiticipants and Beneficiaries, and, as the
may be, the heirs, executors, administrators, sscce and assigns of each of them. Obligationsriedby the Company or any Participa
Employer shall be binding upon the Company or fa&hicipating Employer, as the case may be, anlishee to the benefit of the Participants
their Beneficiaries.

Section 13.18. Compliance with Section 409A of tleode. (a) It is intended that the Plan comply with firevisions of Section 409A of the Code
as to prevent the inclusion in gross income of ampunts deferred hereunder in a taxable year shatior to the taxable year or years in which sagtount
would otherwise actually be paid or made availablBarticipants or Beneficiaries. This Plan shell b

31




construed, administered, and governed in a mahaégaffects such intent, and the Committee shaltai@ any action that would be inconsistent witbrsintent

(b) Although the Committee shall use its best ¢$fdo avoid the imposition of taxation, interestlgrenalties under Section 409A of the Code, th
treatment of deferrals under this Plan is not wagd or guaranteed. Neither the Company, the attembers of the Affiliated Group, the Board, nor
Committee (nor its designee) shall be held lialde dny taxes, interest, penalties or other monedanpunts owed by any Participant, Beneficiary dret
taxpayer as a result of the Plan.

(c) Any reference in this Plan to Section 409A lé tCode will also include any proposed, temporanfimal regulations, or any other guida
promulgated with respect to such Section 409A kg thS. Department of Treasury or the Internal ReeeService. For purposes of the Plan, the p
“permitted by Section 409A of the Coda@f words or phrases of similar import, shall mdaatt the event or circumstance shall only be peeahito the extent
would not cause an amount deferred or payable uhéePlan to be includible in the gross income &faaticipant or Beneficiary under Section 409(A(& )t
the Code.

* % %

Executed at Akron, Ohio, this Zalay of December, 2013.

The Goodyear Tire & Rubber Company

By: /s/ Joseph B. Ruocco
Joseph B. Ruocco
Senior Vice President, Human Resources

ATTEST:

s/ Bertram Bell
Bertram Bell
Assistant Secretary
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ANNEX |
TO
THE GOODYEAR TIRE & RUBBER COMPANY
DEFERRED COMPENSATION PLAN FOR EXECUTIVES

The Reference Investment Funds are as follows:

1. Money Market FundThe Benchmark Fixed Incomé&overnment Select Portfolio.

2. Bond Fund The Benchmark Short-Intermediate Bond Portfolio.

3. _Equity Index FundThe Benchmark Equity Index Portfolio.

4. Balanced FundThe Benchmark Balance Portfolio.

5. _Growth Fund The Twentieth Century Ultra Investment Fund.
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THE GOODYEAR TIRE & RUBBER COMPANY
OUTSIDE DIRECTORS' EQUITY PARTICIPATION PLAN
(As Adopted February 2, 1996 and last Amended as @fctober 1, 2013)

1. _Purpose The purpose of the Plan is to enable The Goodyear& Rubber Company (the "Company") to (a) attrand retai
outstanding individuals to serve as non-employeectbrs of the Company, (b) further align the iagts of noremployee directors with t
interests of the other shareholders of the Compgnyaking the amount of the compensation of amployee directors dependent in pat
the value and appreciation over time of the Comi®tmtk of the Company, and (c) permit each eoployee director to defer receipt of
or a portion of his or her annual retainer untieafetirement from the Board of Directors of thengpany.

2. Definitions As used in the Plan, the following words and phsashall have the meanings specified below:

" Account" means any of, and " Accountsneans all of, the Equity Participation Accountsldhe Retainer Deferral Accou
maintained in the records of the Company for Pigditts.

" Accrual" means any dollar amount credited to an Accourdiuding Special Accruals, Quarterly Accruals, Reta Deferra
Accruals, Dividend Equivalents and Interest Equends.

" Beneficiary" means the person or persons designated by @iparti pursuant to Section 12.

" Board" means the Board of Directors of the Company.

" Committee" means the Compensation Committee of the Board.

" Common Stock means the Common Stock, without par value, ofGbenpany.

" Conversion Daté means, with respect to each Account of each &etutside Director, the later of (i) the first mess day ¢
the seventh month following the month during whitith Retired Outside Director terminated his ordegvice as a member of the Boarc
(i) the fifth business day of the calendar yedlofeing the calendar year during which such Retié@aside Director terminated his or
service as a member of the Board. For all balatiagsare earned and vested after December 31, 8@4rm “termination of servicetiean
a separation from service as defined in Sectio4ifahe Code.

" Dividend Equivalent' means, with respect to each dividend payment fitstthe Common Stock, an amount equal to the

dividend per share of Common
Stock which is payable on such dividend paymerg.dat




“ Equity Grant Amount means for each calendar quarter of service fronolégctl, 2008 through September 30, 2010, $23
for service from October 1, 2010 through Decemter2®11, $27,500; for service from January 1, 2Bit@ugh December 31, 2012, $28,7
for service from January 1, 2013 through Decembe813, $30,000; and for service on or after Jgnia2014, $31,250.

" Equity Participation Account means a bookkeeping account maintained by thepaagnfor a Participant to which Quarte
Accruals and Dividend Equivalents are creditedespect of Outside Directors through the ConverBiate (and, with respect to each Out
Director serving as a Director on February 2, 1996Special Accrual will be credited) and Interesfuizalents are credited on Dol
denominated amounts subsequent to the Conversite, B&ich Account shall be denominated in Unitsiluthie Conversion Date ar
thereafter, for Units granted prior to JanuarydQ2shall be denominated in dollars and for Unigated after December 31, 2008 (for ser
on or after October 1, 2008) shall be denominateshares of Common Stock except any remainingidreait Unit shall be denominated
Dollars.

" Fair Market Value of Common Sto¢kmeans, in respect of any date on or as of whidbtarmination thereof is being or to
made, the closing market price of the Common Stepkrted on the New York Stock Exchange Composiémdactions Tape on such d
or, if the Common Stock was not traded on such, datehe next preceding day on which sales of shaff¢the Common Stock were repol
on the New York Stock Exchange Composite Transastiape.

" Interest Equivalent has the meaning assigned in Section 11(C).

" Outside Directot' means and includes each person who, at the tiypel@termination thereof is being made, is a membére
Board and who is not and never has been an emptifythe Company or any subsidiary or affiliate lé Company.

" Participant' means and includes, at the time any determinatiereof is being made, each Outside Director auth &Retire
Outside Director who has a balance in his or herofiots.

“ Restricted Stock Unit means the Units issued pursuant to a RestrictedkSGrant under Section 8 of the Compang200¢
Performance Plan, or any successor equity compengatn, so long as such Units remains subjetii¢aestrictions and conditions speci
in this Plan pursuant to which such Restricted IS®@nt is made.

" Retainer" means with respect to each Outside Director ¢taimer fee payable to such Outside Director byGhepany, plu
all meeting attendance fees payable by the Compmasych Outside Director, in respect of a calemgarter.

" Retainer Deferral Accourt means a bookkeeping account maintained by thep@asnfor a Participant to which Retai
Accruals and Dividend Equivalents are creditedulgiothe Conversion Date and Interest Equivalent®atar denominated
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amounts are credited subsequent to the Conversain, Dvhich Account shall be denominated in Unitsil the Conversion Date ar
thereafter, for Units created prior to January @1 2shall be denominated in dollars and for Unitated after December 31, 2010 sha
denominated in shares of Common Stock except angingng fractional Unit shall be denominated in 2.

" Retired Outside Directdt means an Outside Director who has terminatedhiser service as a member of the Board a
entitled to receive distributions in respect of tiisher Account or Accounts as provided in Secfifn

" Plan" means The Goodyear Tire & Rubber Company OutBigdectors' Equity Participation Plan, the provisaof which ar
set forth herein.

" Quarterly Accrual' has the meaning assigned in Section 7.

" Retainer Deferral Accrudlhas the meaning assigned in Section 8.

" Special Accrual has the meaning assigned in Section 7.

" Unit " means an equivalent to a hypothetical share ofifion Stock which is the denomination into whichdallar Accrual
(other than Interest Equivalents) to any Accousttarbe translated. Upon the Accrual of any dal@ount to any Account on or prior to
Conversion Date thereof, such dollar amount shalirbnslated into Units by dividing the dollar ambof such Accrual by the Fair Marl
Value of the Common Stock on the day on or as a€kvbuch Accrual to the Account is made or, if matde on a day on which the New Y
Stock Exchange is open for trading, on the tradiag next following the date of the Accrual. Additally, each Restricted Stock Unit grar
is equal to one Unit. Units, and the translatioerd¢lof from dollars, shall be calculated and readriethe Accounts rounded to the fou
decimal place.

" Year of Service' means, with respect to each Outside Director,titelve month period commencing with the date @&
individuals' election as an Outside Director or anyiversary thereof.

3. _Effective Date The Plan is adopted on, and is effective on died, &ebruary 2, 1996.

4. Eligibility . Each person who serves as an Outside Directamyatime subsequent to February 1, 1996 is eligtblgarticipate in tt
Plan.

5. _Administration Except with respect to matters expressly resefeedction by the Board pursuant to the provisiohghe Plan, th
Plan shall be administered by the Committee, wisichll have the exclusive authority except as afide® take any action necessanr
appropriate for the proper administration of tharRlincluding the full power and authority to imgest the Plan and to adopt such rt
regulations and procedures consistent with the geofnthe Plan as the Committee deems necessanpmppmiate. The Committe:
interpretation of the Plan, and all actions takéhiw the scope of its authority, shall be finatldrinding on the Company and the Participants.
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6. _Equity Participation AccountsThere shall be established and maintained byCtvmpany an Equity Participation Account v
respect to each Outside Director to which Accraal&rants of Restricted Stock Units shall be madmftime to time in accordance with
provisions of the Plan.

7. (A) Quarterly Accruals On the first day of each calendar quarter, conuimgnApril 1, 2007 and ending on October 1, 2008 dervice
through September 30, 2008, the Company shalltc¥@@i,750 ($20,000 in respect of each quarter dutie period beginning July 1, 2(
and ended on December 31, 2006, $17,500 in respeetch quarter during the period beginning Jul2d)4 and ended on June 30, 2
$7,500 in respect of each quarter during the pdseginning January 1, 2003 and ended on June 8@, 32,500 in respect of each que
during the period beginning July 1, 1998 and emale@ecember 31, 2002 and $2,000 in respect of gaatter during the period beginn
April 1, 1996 and ended on June 30, 1998) to thgtEdParticipation Account of each Outside Direcidio is then a member of the Bo
of Directors and served as a member of the Boardhi® entire calendar quarter ended immediatelyrgao such day (each a "Quarte
Accrual").

(B) (1) Special Accruals The Company shall credit to the Equity PartidgratAccount of each Outside Director who was ansidi
Director on January 1, 2007, a $3,750 accrual @paf 2, 2007.

(B) (2) _Special AccrualsOn April 13, 2004, the Company shall credit te Equity Participation Account of each Outside DBloe eligible
to receive a quarterly accrual as of April 1, 208d additional credit in the amount of $20,000.

(B) (3) Special Accruals On February 2, 1996, the Company shall credihéEquity Participation Account of each Outsideebiol
then serving as a member of the Board of Direc@mpecial, onéime credit (a "Special Accrual™), the amount ofigthshall be determined
accordance with the following formula:

SP = [FRPA - FQC] / 1.01943

where,

SP is the dollar amount of the Special Accruakispect of a participating Outside Director at Faby®, 1996;

FRPA is the future value of an annuity at age 7@euthe Retirement Plan for Outside Directors fasiged by Watson Wyatt and ba:
on the UP1984 mortality table) that would be needed to mieva lifetime annuity at age 70 assuming the benefreases 3% per ye
starting in 1997.

FQC is the future value of quarterly accruals, dafied on the value at age 70 of $1,000 quartertyuals to the Equity Participati
Account of the participating Outside Director stagtApril 1, 1996, assuming a compound annual ghawate of 8%.

N is the number of quarters until the Outside Qivecetires having attained age 70.

(C) Restricted Stock Units Grankffective for service on or after October 1, 2@0®e granted January 1, 2009 and on the firstod
each succeeding calendar quarter, each Outside




Director who is then a member of the Board of Qtives and served as a member of the Board for artyopoof the calendar quarter eni
immediately prior to such day, will be granted thenber of Restricted Stock Units that will be equeethe applicable Equity Grant Amo
(or the prorata amount based on the number of days of seirvitte quarter if the Outside Director did not setive whole quarter) divided
the Fair Market Value of Common Stock for such gdate, or if the New York Stock Exchange is natmfor trading on such date, the g
date shall be the next following trading date. #ar last quarterly grant with respect to the lagrter of Board service, any fractional ame
of the applicable Equity Grant Amount (or the pata amount based on the number of days of seirvittee quarter if the Outside Director
not serve the whole quarter) that is not utilizecconverting the grant into whole shares of Re®ttiStock when added to any outstan
fractional Restricted Stock Unit shall be paid @&sle when the shares are distributed pursuant (€)LEffective for grants made in respec
service on or after October 1, 2010, the Restri@éatk Units are further restricted by only ratakisting over three years, subjec
accelerated full vesting upon becoming a RetiretsiOa Director.

(D) Translation of Accruals into Units Each Accrual (other than Interest EquivalentsatoEquity Participation Account shall
translated into Units by dividing the dollar amotimreof by the Fair Market Value of the Commonc&ton the day as of which such Acci
is made, or, if the date on or as of which suchriakis made is not a day on which the New YorkcBtBxchange is open for trading, on
next following trading day. Upon such translatidham Accrual into Units, the resulting number ofitdnshall be credited to the relev
Equity Participation Account (in lieu of the dollamount of such Accrual) and such Accrual shaltiooe to be denominated in such nun
of Units until the Conversion Date for such Accqumten those Units derived from Accruals (as comgao Units from Restricted Stock L
Grants) will be converted into a dollar amount édaoahe product of (i) the number of Units credit® such Account on such Conver:
Date, multiplied by (ii) the Fair Market Value dfe Common Stock on such Conversion Date.

8. _Retainer Deferral Account&ach Outside Director may, at his or her soletila, defer receipt of 25%, 50%, 75% or 100% afd
her Retainer payable in respect of and during agnclar year by electing to have such amount @@div his or her Retainddeferra
Account (herein referred to as a "Retainer Accdtrual”). Each deferral election, if any, shall imade by an Outside Director annuz
must be in respect of an entire calendar year hallil se made not later than, and shall becomedna&le as of, June 30th of the year pric
the calendar year in respect of which such eledgidreing made. The dollar amount of each Retakweount Accrual shall be translated
the manner specified in Section 7(D)) into Units tbe date such Retainer Account Accrual is creditedhe relevant Retainer Defel
Account, which shall be the day on which the payhodésuch portion of the Retainer would have beamenabsent the election of the Out
Director to defer the payment of all or a portibereof. Upon such translation into Units, the rissglnumber of Units shall be credited to
relevant Retainer Deferral Account (in lieu of #halar amount of such Accrual) and such Accruallstentinue to be denominated in si
number of Units until the Conversion Date, when Ulnits in respect of deferrals elected prior toutag 1, 2011 applicable to plans ye
through December 31, 2010, the Units will be coteainto a dollar amount equal to the product ptH{e number of Units credited to si
Retainer Deferral Account on such Conversion Dautelfiplied by (ii) the Fair Market Value of the Comon Stock of such Conversion D:
For Units relating to deferrals effective on orafianuary 1, 2011, each Unit will be converted to
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a share of Common Stock and all such shares of Gon8tock will be delivered on the fifth businesy d&the calendar quarter following 1
quarter of his or her separation from Board serwiite any remaining fractional Unit paid in casttlet time.

9. Dividend EquivalentsWith respect to each Account and Restricted Staak, from time to time through the relevant Corsier
Date each Unit in such Account and Restricted Stdwk shall be credited with a Dividend Equivaletthe same time as cash dividend:
paid on shares of the Common Stock. Dividend Edenta credited to each Account and Restricted Stdok shall be automatical
translated into Units or Restricted Stock Unitsdiyiding the dollar amount of such Dividend Equiasts by the Fair Market Value of -
Common Stock on the date the relevant Dividend ¥dent is accrued to such Account and RestrictedkStnit. The number of Units
Restricted Stock Units resulting shall be crediteduch Account and Restricted Stock Unit (in lgithe dollar amount of such Accrual)
such Accrual shall be denominated in Units ungl @onversion Date.

10. _Eligibility For Benefits (A) Equity Participation Accounts(1) For all balances that were earned and vegsiedto January 1, 20C
each Retired Outside Director shall be entitledrdoeive the balance of his or her Equity PartiégpatAccount in accordance with 1
provisions of Section 11 of the Plan, unless therBoof Directors acts to reduce the amount of,codeny the payment of, the Eqt
Participation Account of such Retired Outside Dioecprovided, however, that the Board of Directors shall not have ththauity to reduc
the amount of, or to deny the payment of, the BBarticipation Account of any Outside Director wieominates his or her service on
Board of Directors if (i) prior to such terminatiaf service, the Retired Outside Director eithéri{ad five or more years of service and
attained age 70, or (y) had ten or more years micgeand had attained age 65, or (ii) such terttoanawas due to the death of the Out
Director. Notwithstanding the foregoing, the Boamdy at any time deny the payment of, or reduceatheunt of, the Equity Participati
Account of any Participant if, in the opinion ofetlBoard, such Participant was engaged in an aotifonduct or otherwise engage«
conduct contrary to the best interest of the Compé2) For all balances that are earned or vestenl Becember 31, 2004, each Ret
Outside Director shall be entitled to receive théahce of his or her Equity Participation Accounticcordance with the provisions of Sec
11 of the Plan for Units that are to be paid inl&xal (Units granted from Accruals prior to Januby009). Notwithstanding the foregoing,
Board may at any time deny the payment of, or redhe amount of, the Equity Participation Accouhawoy Participant if, in the opinion
the Board, such Participant was engaged in anfaoisconduct or otherwise engaged in conduct detmia to the Company.

(B) Retainer Deferral AccountsEach Retired Outside Director shall be entitiedeceive the balance, if any, of his or her RetaDeferra
Account in accordance with the provisions of Secfid of the Plan.

(C)Restricted Stock UnitsEach Outside Director will receive shares of Camnstock for their Restricted Stock Units on tHehfbusines
day of the calendar quarter following the quartehis or her separation from Board service. Notattimding the foregoing, t
Board may at any time deny the payment of, or redhe amount of, the Restricted Stock Units of Rasticipant if, in the opinion
the Board, such Participant was engaged in anfanisconduct or otherwise engaged in conduct detmital to the Company.




11. _Payment of AccountgA) All distributions of Equity Participation Actints and Retainer Deferral Accounts to Participahall b
made in cash or Common Stock pursuant to the tefrtiee Accrual, Grant or deferral according to pinevisions of the Plan.

(B) In the case of each Retired Outside Directioe, tnits credited to his or her Equity Participatidccount and Retainer Defer
Account, respectively, shall, on the ConversioneDftr such Retired Outside Director, be converted tdollar denominated amount
multiplying the number of Units that are to be paidollars in each of the Accounts by the Fair krValue of the Common Stock on s
Conversion Date and for Units that are to be pai@ommon Stock, each Unit is equal to one share.

(C) For all balances that were earned and vestied fr January 1, 2005, from and after the Coneerddate until paid, the balar
(expressed in dollars) of the Equity Participatimtount, and, if any, of the Retainer Deferral Aaot) of each Retired Outside Director s
be credited monthly until paid with "Interest Eqalients”, which shall be equal to otveelfth (1/12th) of the product of (x) the dollaalbnce
of such Account, multiplied by (y) the sum (expezssis a decimal to six places) of the rate equivatethe prevailing annual yield of Uni
States Treasury obligations having a maturity afytears (or, if not exactly ten years, as clostetoyears as possible without exceeding
years) at the Conversion Date, plus one percen}.(1%

(D) (1) For all balances that were earned and dgstior to January 1, 2005, the Accounts of eactir@®EQutside Director will be pa
in ten (10) annual installments commencing on ffta business day following the Conversion Datehwiespect to such Accounts,
thereafter on each anniversary of such Conversate;®ach installment to be in an amount equdidddtal dollar balance of such Accot
on the fifth  business day prior to the datehsaonual installment is due and payable dividedHgy number of installments remain
(including the annual installment then being calted for payment) to be paid.

(D) (2) For all balances that are earned or veafest December 31, 2004, the payment of such balémcUnits that are to be paid
Dollars (Units created from Accruals prior to Jaryud, 2009) shall be made in a lump sum paymertherfifth business day following t
Conversion Date in respect of such Retired OutBidector. For Units relating to deferrals effectime or after January 1, 2011, each Unit
be converted to a share of Common Stock and ali shares of Common Stock will be delivered on ifib business day of the calen
guarter following the quarter of his or her segarafrom Board service with any remaining fractibbait paid in cash at that time.

(E) For all balances that were earned and vesiedtprJanuary 1, 2005, the Committee may, indle sliscretion, elect to pay the Eq:
Participation Account or the Retainer Deferral Aacty or both, of any Retired Outside Director idump sum or in fewer than t
installments. In the event that the Committee sbl@ltt to make a lump sum payment of an Accouramyf Retired Outside Director (or
make payment thereof in fewer than ten annual lingtats), the payment of such lump sum shall be en@d such installments sk
commence) on the fifth business day following tlezrsion Date in respect of such Retired Outsidedbr.




(F) In the event of the death of an Outside Diredtre entire balance of his or her Accounts shalkligible for payment which shall
made in a lump sum on the Conversion Date for hieeo Accounts.

(G) In the event of the death of a Retired Out&itector, the entire balance of his or her Acco(g)tshall be paid on the Convers
Date for his or her Accounts (if it has not occdjrer on the next occurring anniversary thereof.

12. _Designation of BeneficiaryA Participant may designate a person or persthres"Beneficiary") to receive, after the Particips
death, any remaining benefits payable under tha.F¥aich designation shall be made by the Partitipana form prescribed by t
Committee. The Participant may at any time charrgevise such designation by filing a new form viltle Committee. The person or pers
named as beneficiary in the designation of berafidiorm duly completed and filed with the Compdrearing the most recent date will be
Beneficiary. All payments due under the Plan after death of a Participant shall be made to hikesrBeneficiary, except that (i) if t
Participant does not designate a Beneficiary oBtteficiary predeceases the Participant, any mingbenefits payable under the Plan i
the Participant's death shall be paid to the Rpatit's estate, and (ii) if the Beneficiary sungwthe Participant but dies prior to receiving
benefits payable under the Plan, the benefits uth@ePlan shall be paid to the Beneficiary's estate

13. _Amendment and Terminatiomhe Board may at any time, or from time to tiramend or terminate the Plgmovided, however
that no such amendment or termination shall redtlea benefits which accrued prior to such amendretérmination without the pri
written consent of each person entitled to recbameefits under the Plan who is adversely affecteduzh action; angyrovided further, tha
the Plan shall not be amended more frequently timee every six months, other than to comply withrges in the Internal Revenue Ci
the Employee Retirement Income Security Act, orrthes promulgated thereunder.

Notwithstanding the foregoing, no termination oresmiment of this Plan may accelerate payment of-2@34 benefits to any Participi
except under the following conditions:

(1) The Company may terminate and liquidate the Rlahin 12 months of a corporate dissolution taxeder section 331 of t
Internal Revenue Code, or with the approval of mkbaptcy court pursuant to 11 U.S.C. 8503(b)(1)(@pvided that the amounts defel
under the Plan are included in the Participagts'ss incomes in the latest of the following ye@ns if earlier the taxable year in which
amount is actually or constructively received): tfg@ calendar year in which the Plan terminatioth liguidation occurs; (b) the first calen
year in which the amount is no longer subject teulstantial risk of forfeiture; or (c) the firstleadar year in which the paymen
administratively practicable.

(2) The Company may terminate and liquidate th@ Plarsuant to irrevocable action taken by the BadrBirectors within the 2
days preceding or the 12 months following a chaingeontrol event (as defined in Treasury RegulaB8&m09A3(i)(5)), provided that th
paragraph will only apply to a payment under a flall agreements, methods, programs, and otlrangements sponsored by the Comj
immediately after the time of the change in con&neént with respect to which deferrals of compdoeatre treated as having been defe
under a single plan under Treasury Regulation $1A40(c)(2) are terminated and
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liquidated with respect to each Participant thapesienced the change in control event, so that rutite terms of the termination &
liquidation all such participants are required ézaive all amounts of compensation deferred urldertérminated agreements, meth
programs and other arrangements within 12 monthkeoflate the Company irrevocably takes all necgssztion to terminate and liquidi
the agreements, methods, programs, and other amergs.

(3) The Company may terminate and liquidate the,Rleovided that (a) the termination and liquidatémes not occur proximate
a downturn in the financial health of the Compaf);the Company terminates and liquidates all agesgs, methods, programs, and ¢
arrangements sponsored by the Company that woulkhbeegated with any terminated and liquidated eagemts, methods, programs,
other arrangements under Treasury Regulation 8114€)9if any Participant had deferrals of compemsatiunder all of the agreemel
methods, programs, and other arrangements thaemmnénated and liquidated; (c) no payments in ligtion of the Plan are made within
months of the date the Company takes all necessaign to irrevocably terminate and liquidate thenFother than payments that woulc
payable under the terms of the Plan if the actmtetminate and liquidate the Plan had not occurf@dall payments are made within
months of the date the Company takes all necessaign to irrevocably terminate and liquidate tha@nPand (e) the Company does not a
a new plan that would be aggregated with any teateth and liquidated plan under Treasury Regula@ibA09A41(c) if the same servi
provider participated in both plans, at any timehwi three years following the date the serviceipieat takes all necessary actior
irrevocably terminate and liquidate the Plan.

14. _Plan Unfunded, Rights Unsecurédith respect to the Equity Participation Accoant the Retainer Deferral Account, the Ple
unfunded. Each Account under the plan represerysaogeneral contractual conditional obligationtted Company to pay in cash or share
Common Stock the balance thereof in accordance tivghprovisions of the Plan. All Restricted Stochkits or shares of Common St
granted or payable under the Plan will be made feoxd pursuant to the Compasy2008 Performance Plan, or any successor ¢
compensation plan.

15. _Assignability All payments under the Plan shall be made onthédParticipant or his or
her duly designated Beneficiary (in the event af tni her death). Except pursuant to Section 12@iaws of descent and distribut
and except as may be required by law, the rightd¢eive payments under the Plan may not be assmreansferred by, and are not subje:
the claims of creditors of, any Participant or dridver Beneficiary during his or her lifetime.

16. _Change in the Common Stockn the event of any stock dividend, stock spkizapitalization, merger, splip or other chang
affecting the Common Stock of the Company, the $Jimiteach Account shall be adjusted in the sameneraand proportion as the chang
the Common Stock.

17. _Quarterly Statements of Account¥aluation. Each calendar quarter the Company will prepaig send to each Participar
statement reporting the status of his or her ActouAccounts and Restricted Stock Units as ofdlese of business on the last busines:
of the prior calendar quarter. To the extent anodot is denominated in Units, the value of the &nit
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and Restricted Stock Units will be reported atfa@ Market Value of the Common Stock on the rehi¢wealuation date.

18. _No Other RightsNeither the establishment of the Plan, nor artipadaken thereunder, shall in any way obligate @ompany t
nominate an Outside Director for eéection or continue to retain an Outside Direanrthe Board or confer upon any Outside Directoy
other rights in respect of the Company.

19. _Successors of the Companyhe Plan shall be binding upon any successohéoGompany, whether by merger, acquisi
consolidation or otherwise.

20. _Law GoverningThe Plan shall be governed by the laws of theeSthOhio.

THE GOODYEAR TIRE & RUBBER COMPANY

By: /s/ Joseph B Ruocco
Joseph B Ruocco
Senior Vice President, Human Resources

ATTEST:

By: /s/ Bertram Bell
Bertram Bell
Assistant Secretary
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THE GOODYEAR TIRE & RUBBER COMPANY AND SUBSIDIARIES

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

(Dollars in millions)

Year Ended December 31,

EXHIBIT 12.1

EARNINGS 2013 2012 2011 2010 2009
Pre-tax income (loss) before adjustment for migariterests in consolidated
subsidiaries or income or loss from equity investee $ 782 40€ $ 59¢ $ 3 $ (365)
Add:
Amortization of previously capitalized interest 1C 8 9 9 8
Distributed income of equity investees 21 11 8 4 3
Total additions 31 19 17 13 11
Deduct:
Capitalized interest 39 22 31 2€ 14
Minority interest in pre-tax income of consolidagbsidiaries with no fixed
charges 2€ 20 9 6 4
Total deductions 65 42 4C 32 18
TOTAL EARNINGS (LOSS) $ 74¢ 38 % 57¢ $ 22 $ (372
FIXED CHARGES
Interest expense $ 392 357 $ 33C $ 31€ $ 311
Capitalized interest 3¢ 22 31 2€ 14
Amortization of debt discount, premium or expense ilg 13 14 14 16
Interest portion of rental expense (1) 11¢ 121 11¢ 111 10t
Proportionate share of fixed charges of investeesunted for by the equity
method 1 1 1 1 1
TOTAL FIXED CHARGES $ 56€ 514 $ 494 $ 46¢ $ 447
TOTAL EARNINGS BEFORE FIXED CHARGES $ 1,314 897 $ 1,07C $ 44€ $ 75
Preferred Dividends $ 29 29 22 $* $*
Ratio of pre-tax income to net income 1.2C 1.8¢ 1.4¢ * *
Preferred Dividend Factor $ 35 54 $ 33 $* $*
Total Fixed Charges 56¢€ 514 494 46¢ 447
TOTAL FIXED CHARGES AND PREFERRED DIVIDENDS $ 601 56 $ 527 $ 46¢ $ 447
RATIO OF EARNINGS TO FIXED CHARGES 2.32 1.7t 2.17 o ok
RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED
DIVIDENDS 2.1¢ 1.5¢ 2.0: e ok

* No preferred stock was outstanding for these pesriod
w* Earnings for the year ended December 31, 2010 wadequate to cover fixed charges. The coverageielefy was $22 million.
b Earnings for the year ended December 31, 2009 iwadequate to cover fixed charges. The coverageielety was $372 million.

(1) Interest portion of rental expense is estimategqual 1/3 of such expense, which is considaneghsonable approximation of the interest factor.



Exhibit 18.1

February 13, 2014

Board of Directors

The Goodyear Tire & Rubber Company
200 Innovation Way

Akron, Ohio 44316

Dear Directors:
We are providing this letter to you for inclusioman exhibit to your Form 10-K filing pursuant terh 601 of Regulation S-K.

We have audited the consolidated financial statésniexcluded in the Company’s Annual Report on FA®K for the year ended December 31, 2013 and issuedepor
thereon dated February 13, 2014. Note the financial statements describes a changpplyiag an accounting principle related to chandimg timing of the annual goodwv
and indefinite lived intangible asset impairmeraleations from July 31 to October 31. It shouldubeerstood that the preferability of one acceptaid¢hod of accounting ov
another for conducting goodwill impairment testimas not been addressed in any authoritative adeguiterature, and in expressing our concurrergleve we have relied «
management’s determination that this change inwatogy principle is preferable. Based on our regdifi managemerd’ stated reasons and justification for this chan
accounting principle in the Form 1Q-and our discussions with management as to jhegment about the relevant business planning factdating to the change, we cor
with management that such change represents, iiCohepanys circumstances, the adoption of a preferable atowy principle in conformity with Accounting Staals
Codification 250Accounting Changes and Error Corrections

Very truly yours,

[sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Cleveland, Ohio




EXHIBIT 21.1

SUBSIDIARIES OF THE REGISTRANT (1) (2) (3)

The subsidiary companies of The Goodyear Tire &bulCompany at December 31, 2013, and the plades@foration or organization thereof, are:

PLACE OF
INCORPORATION
NAME OF SUBSIDIARY OR ORGANZATION

UNITED STATES

Celeron Corporation Delaware

Divested Atomic Corporation Delaware

Divested Companies Holding Company Delaware
Divested Litchfield Park Properties, Inc.  izana
*Goodyear Dunlop Tires North America, Ltd.  hi®@
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 ieia
Laurelwood Properties Inc. Delaware

Retreading L Inc. Delaware

Retreading L, Inc. of Oregon Oregon

T&WA, Inc. Kentucky

T&WA of Paris, LLC Kentucky

Wheel Assemblies Inc. Delaware

Wingfoot Commercial Tire Systems, LLC Ohio
Wingfoot Corporation Delaware




NAME OF SUBSIDIARY OR ORGANEATION

INTERNATIONAL

Abacom (Pty) Ltd Botswana

Artic Retreading Limited Zambia

C.A. Goodyear de Venezuela Venezuela

+Compania Goodyear del Peru, S.A. Peru

Compania Goodyear S. de R.L. de C.V. Mexico
Corporacion Industrial Mercurio S.A. de C.V. Mexico
+Disfago Grundsticksverwaltungs GmbH & Co. Vermigfs KG
*Dunglaide Limited England

*Dunlop Grund und Service Verwaltungs GmbH  er@any
*Dunlop Tyres (Executive Pension Trustee) Limited England
*Dunlop Tyres Limited England

*GD Handelssysteme GmbH Germany

*GD Versicherungsservice GmbH Germany

+G.l.E. Goodyear Mireval France
Goodyear Australia Pty Limited Australia
Goodyear Canada Inc. Canada

Goodyear Dalian Tire Company Ltd. China
Goodyear de Chile S.A.l.C. Chile

Goodyear de Colombia S.A. Colombia

Goodyear do Brasil Produtos de Borracha LtdaBrazil
Goodyear & Dunlop Tyres (Australia) Pty Ltd Australia
Goodyear & Dunlop Tyres (NZ) Limited New Zayad
*Goodyear Dunlop Sava Tires d.o.0. Slovenia
*Goodyear Dunlop Tires Amiens Sud SAS France
*Goodyear Dunlop Tires Austria GmbH Austria
*Goodyear Dunlop Tires Baltic OU Estonia
*Goodyear Dunlop Tires Belgium N.V. Belgium
*Goodyear Dunlop Tires Czech s.r.o. Czechubéc
*Goodyear Dunlop Tires Danmark A/S Denmark
*Goodyear Dunlop Tires Espana S.A. Spain
*Goodyear Dunlop Tires Europe B.V. Nethedsn
*Goodyear Dunlop Tires Finland OY Finland
*Goodyear Dunlop Tires France France

Germany

PLACE OF
INCORPORATION




NAME OF SUBSIDIARY

INTERNATIONAL (Continued)

*Goodyear Dunlop Tires Germany GmbH Germany
*Goodyear Dunlop Tires Hellas S.A.l.C. Greec

*Goodyear Dunlop Tires Hungary Ltd. Hungary

*Goodyear Dunlop Tires Ireland Ltd Ireland

*Goodyear Dunlop Tires Ireland (Pension Trusteeés)ited Ireland
*Goodyear Dunlop Tires Italia SpA Italy

*Goodyear Dunlop Tires Norge A/S Norway

*Goodyear Dunlop Tires Operations S.A. Lukeurg

*Goodyear Dunlop Tires Operations Romania S.r.L. Romania

*Goodyear Dunlop Tires Polska Sp z.0.0. Poland
*Goodyear Dunlop Tires Portugal Unipessoal, Lda Portugal
*Goodyear Dunlop Tires Romania S.r.L. Roraani
*Goodyear Dunlop Tires Slovakia s.r.o. Skiga
*Goodyear Dunlop Tires Suisse S.A. Switzedla
*Goodyear Dunlop Tires Sverige A.B. Sweden

*Goodyear Dunlop Tires Ukraine Ukraine

*Goodyear Dunlop Tyres UK Ltd England

*Goodyear Dunlop Tyres UK (Expatriate Pension Tees) Limited England
*Goodyear Dunlop Tyres UK (Pension Trustees) Liohite England
Goodyear Earthmover Pty Ltd Australia

Goodyear EEMEA Financial Services Center Sp z.0.0.Poland
Goodyear Holding Poland Sp z.0.0. Poland

+Goodyear India Ltd India

Goodyear Industrial Rubber Products Ltd End|
*Goodyear ltaliana S.p.A. Italy

+Goodyear Jamaica Limited Jamaica

Goodyear Korea Company Korea

+Goodyear Lastikleri TAS Turkey

+ Goodyear Malaysia Berhad Malaysia

+Goodyear Marketing & Sales Sdn. Bhd. Malkays
Goodyear Maroc S.A. Morocco

Goodyear Middle East FZE Dubai

Goodyear Nederland B.V. Netherlands

Goodyear Orient Company Private Limited Sjmyye
+Goodyear Philippines, Inc. Philippines

Goodyear Regional Business Services Inc.  lippimes
Goodyear Russia LLC Russia

Goodyear S.A. France

Goodyear S.A. Luxembourg

INCORPORATION
OR ORGANZATION

PLACE OF




NAME OF SUBSIDIARY OR ORGANEATION

INTERNATIONAL (Continued)

Goodyear Servicios y Asistencia Tecnica S. de BelLC.V. Mexico
Goodyear Servicios Comerciales S. de R.L. de C.V.Mexico
Goodyear South Africa (Pty) Ltd South Africa
Goodyear South Asia Tyres Private Limited  India
+Goodyear SRI Global Purchasing Yugen Kaisha Japan
+Goodyear Taiwan Limited Taiwan

+Goodyear (Thailand) Public Company Limited Thailand
Goodyear Tire Management Company (Shanghai) Ltd.China
Goodyear Tyre and Rubber Holdings (Pty) Ltd South Africa
Goodyear Tyres Pty Ltd Australia

Goodyear Tyres Vietnam LLC Vietnam

Goodyear Wingfoot Kabushiki Kaisha Japan

Hi-Q Automotive (Pty) Ltd South Africa

+Holding Rhodanienne du Pneumatique — HRP ande
Kabushiki Kaisha Goodyear Aviation Japan  adap
*Kelly-Springfield Tyre Company Ltd England
*Kettering Tyres Ltd England

*Luxembourg Mounting Center S.A. Luxembourg
Magister Limited Mauritius

*Motorway Tyres and Accessories (UK) Limited England
Neumaticos Goodyear S.r.L. Argent

Nippon Giant Tyre Kabushiki Kaisha Ja}

O.T.R. International NZ Limited New Zealand

+Polar Retreading Products (Pty) Limited tBoAfrica
Property Leasing S.A. Luxembourg

+P.T. Goodyear Indonesia Thk Indonesia

Rossal No 103 (Pty) Ltd South Africa

SACRT Trading Pty Ltd Australia

+Safe-T-Tyre & Exhaust (Pty) Ltd Lesotho

+Sandton Wheel Engineering (Pty) Limited Botfrica

*Sava Trade d.o.0. Zagreb Croatia

Servicios y Montajes Eagle S. de R.L. de C.V. Mexico
+Societe Savoisienne de Rechapage France
*SP Brand Holding EEIG Belgium

+SSR-Pneu Savoyard France

Three Way Tyres & Rubber Distributors (Pty) Ltd Botswana
+Tire Company Debica S.A. Poland

Tredcor Export Services (Pty) Ltd South Adri

Tredcor Kenya Limited Kenya

OF
INCORPORATION

PLACE




PLACE OF
INCORPORATION
NAME OF SUBSIDIARY OR ORGANEZATION

INTERNATIONAL (Continued)

Tredcor Limited (Malawi) Malawi

+Tredcor (Tanzania) Ltd Tanzania

Tredcor (Zambia) Limited Zambia

+Tredcor Zimbabwe (Pvt) Limited Zimbabwe
Tren Tyre Holdings (Pty) Ltd South Africa
Trentyre Angola Lda Angola

TrenTyre Ghana Ghana

+Trentyre (Lesotho) (Pty) Ltd Lesotho
+Trentyre Mozambique Lda Mozambique
Trentyre (Namibia) (Pty) Ltd Namibia
+Trentyre Properties (Pty) Limited Southiédr
+Trentyre (Pty) Ltd South Africa

Trentyre Senegal SA Senegal

Trentyre (Swaziland) (Pty) Limited Swaziland
Trentyre Uganda Limited Uganda

Tyre Maintenance Services Ltd Zambia
*Tyre Services Great Britain Limited England
Tyre Services (Pty) Ltd Botswana

*Vulco Developpement France

+Vulco Truck Services France

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 faregbst conducts its business under its corponat®e and, in a few instances, under a shorteneddbits corporate name or
combination with a trade name.

(2) Each of the subsidiaries named in the farepbst is directly or indirectly whollyewned by the Registrant, except that: (i) eacthefdubsidiaries listed above marked b
asterisk preceding its name is directly or indise@6% owned by the Registrant; and (i) in respefoeach of the following subsidiaries (marked bglas preceding its narr
Registrant directly or indirectly owns the indichteercentage of such subsidiargquity capital: Compania Goodyear del Peru, S8.05%; Disfago Grundstiicksverwaltu
GmbH & Co. Vermietungs KG, 70.50%; G.I.E. Goodyé&éireval, 78.57%; Goodyear India Ltd, 74%; Goodydamaica Limited, 60%; Goodyear Lastikleri TAS, DY
Goodyear Malaysia Berhad, 51%; Goodyear Marketir§afes Sdn. Bhd., 51%; Goodyear Philippines, B&54%; GoodyeaBRI| Global Purchasing Company, 80%; Good
SRI Global Purchasing Yugen Kaisha, 80%; GoodRr-Global Technologies LLC, 51%; Goodyear Taiwamited, 94.22%; Goodyear (Thailand) Public Compaiyited,
66.79%; Holding Rhodanienne du Pneumatique-HRM9%4; Polar Retreading Products (Pty) Limited, 6%9®.T. Goodyear Indonesia Tbk, 85%; Saféyfe & Exhaus
(Pty) Ltd., 69.93%; Sandton Wheel Engineering (Riiy)ited, 69.93%; Societe Savoisienne de Rechapa$89%; SSRRPneu Savoyard, 74.99%; Tire Company Debica
76.40%; Tredcor (Tanzania) Ltd, 90%; Tredcor Zimbel{Pvt) Limited, 51%; Trentyre (Lesotho) (Pty) L&0.93%; Trentyre Mozambique Lda, 70%; TrentyrepRrties (Pty
Limited, 69.93%; Trentyre (Pty) Ltd, 69.93%; andld&uTruck Services, 74.99%.

(3) Except for Wingfoot Corporation, at DecemB#r 2013, the Registrant did not have any majanityed subsidiaries that were not consolidated.
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referéndbe Registration Statement on Form S-3 (No.-BB3118) and in the Registration Statements on Fe#n(Nos. 333-
190252, 333-177752, 333-150405, 333-141468, 333029333-126999, 333-126566, 333-126565, 333-12335@ 33397417) of The Goodyear Tire & Rubber Compan

our report dated February 13, 2014 relating tofth@ncial statements, financial statement schedatet the effectiveness of internal control oveafiicial reporting, whic
appears in this Form 6.

/sl PricewaterhouseCoopers LLP
Cleveland, Ohio
February 13, 2014



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 COMPANYq
corporation organized and existing under the lafvihe State of Ohio (the “Companyfereby constitute and appoint LAURA K. THOMPS(
DAVID L. BIALOSKY, RICHARD J. NOECHEL and SCOTT AHONNOLD, and each of them, their true and lawftibateys-infact and agent
each one of them with full power and authority ignshe names of the undersigned directors to traganys Annual Report to the Securities
Exchange Commission on Form KOfor its fiscal year ended December 31, 2013, anahy and all amendments, supplements and exltigitstc
and any other instruments filed in connection thvitte provided, however, that said attorneydant shall not sign the name of any director ur
and until the Annual Report shall have been dulgceted by the officers of the Company then senangthe chief executive officer of
Company, the principal financial officer of the Cpamy and the principal accounting officer of ther@any; and each of the undersigned he
ratifies and confirms all that the said attornaydact and agents, or any one or more of them| dbabr cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned have subscribese presents this 13th day of December, 2013.

s/ William J. Conaty

William J. Conaty, Director

Is/ Werner Geissler

/s/ James A. Firestone

Werner Geissler, Director

/s/ Richard J. Kramer

James A. Firestone, Director

/sl Peter S. Hellman

Richard J. Kramer, Director

/s/ John E. McGlade

Peter S. Hellman, Director

/sl W. Alan McCollough

John E. McGlade, Director

/sl Shirley D. Peterson

W. Alan McCollough, Director

/s/ Roderick A. Palmore

Shirley D. Peterson, Director

/sl Thomas H. Weidemeyer

Roderick A. Palmore, Director

/sl Stephanie A. Streeter

Thomas H. Weidemeyer, Director

Stephanie A. Streeter, Director

/s/ Michael R. Wessel

Michael R. Wessel, Director



EXHIBIT 31.1
CERTIFICATION

I, Richard J. Kramer, certify that:

1.
2.

| have reviewed this Annual Report on FormKL6f The Goodyear Tire & Rubber Compa

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omstede a material fact necessary to make the statsnmade,
light of the circumstances under which such stateswere made, not misleading with respect to #reg covered by this report;

Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all material respects theafinial conditior
results of operations and cash flows of the regyigtas of, and for, the periods presented in gpsnt;

The registrant's other certifying officer(s) andare responsible for establishing and maintainirgrldsure controls and procedures (as defined irh&hge Ac
Rules 13a-15(e) and 15d-15(e)) and internal cootret financial reporting (as defined in Exchang# Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a)

b)

c)

d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurée tdesigned under our supervision, to ensure
material information relating to the registranglirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylauring the
period in which this report is being prepared,;

Designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed under our supervisiomprovide
reasonable assurance regarding the reliabilitynaihicial reporting and the preparation of finanstatements for external purposes in accordandegeiterall
accepted accounting principles;

Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedisriréport our conclusions about the effectivendsthe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sueluation; and

Disclosed in this report any change in the regiisanternal control over financial reporting thetcurred during the registrant's most recent figoarter (th
registrant's fourth fiscal quarter in the caserofanual report) that has materially affected,soreasonably likely to materially affect, the régiat's interne
control over financial reporting; and

The registrant's other certifying officer(s) anldalve disclosed, based on our most recent evaluatimriernal control over financial reporting, teetregistrant's auditc
and the audit committee of the registrant's bo&directors (or persons performing the equivalemictions):

a)

b)

All significant deficiencies and material weaknesge the design or operation of internal controkrfinancial reporting which are reasonably likéd
adversely affect the registrant's ability to recqmebcess, summarize and report financial inforomatand

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant's internal control overaficia
reporting.

Date: February 13, 2014

/sl 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.
2.

| have reviewed this Annual Report on FormKL6f The Goodyear Tire & Rubber Compa

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omstede a material fact necessary to make the statsnmade,
light of the circumstances under which such stateswere made, not misleading with respect to #reg covered by this report;

Based on my knowledge, the financial statementd,ather financial information included in this repdairly present in all material respects theafinial conditior
results of operations and cash flows of the regyigtas of, and for, the periods presented in gpsnt;

The registrant's other certifying officer(s) andare responsible for establishing and maintainirgrldsure controls and procedures (as defined irh&hge Ac
Rules 13a-15(e) and 15d-15(e)) and internal cootret financial reporting (as defined in Exchang# Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a)

b)

c)

d)

Designed such disclosure controls and proceduresaused such disclosure controls and procedurée tdesigned under our supervision, to ensure
material information relating to the registranglirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylauring the
period in which this report is being prepared,;

Designed such internal control over financial réipgr or caused such internal control over finah@gorting to be designed under our supervisiomprovide
reasonable assurance regarding the reliabilitynaihicial reporting and the preparation of finanstatements for external purposes in accordandegeiterall
accepted accounting principles;

Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedisriréport our conclusions about the effectivendsthe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sueluation; and

Disclosed in this report any change in the regiisanternal control over financial reporting thetcurred during the registrant's most recent figoarter (th
registrant's fourth fiscal quarter in the caserofanual report) that has materially affected,soreasonably likely to materially affect, the régiat's interne
control over financial reporting; and

The registrant's other certifying officer(s) anldalve disclosed, based on our most recent evaluatimriernal control over financial reporting, teetregistrant's auditc
and the audit committee of the registrant's bo&directors (or persons performing the equivalemictions):

a)

b)

All significant deficiencies and material weaknesge the design or operation of internal controkrfinancial reporting which are reasonably likéd
adversely affect the registrant's ability to recqmebcess, summarize and report financial inforomatand

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registrant's internal control overaficia
reporting.

Date: February 13, 2014

/s/ LAURA K. THOMPSON

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 SarbaDeley Act of 2002 (subsections (a) and (b) of Sectl350, Chapter 63 of Title 18, United States odach of the undersigr
officers of The Goodyear Tire & Rubber Company Cirio corporation (the “Company”), hereby certifigih respect to the Annual Report on FormKL.@f the Company fc
the year ended December 31, 2013 as filed witlstwurities and Exchange Commission (the “10-K R&ptirat to his or her knowledge:

(1) the 10K Report fully complies with the requirements ot8en 13(a) or 15(d) of the Securities Exchange &c934; an

(2) the information contained in the KOReport fairly presents, in all material respetitg, financial condition and results of operatiohthe Compan

Dated:February 13, 2014 /sl RICHARD J. KRAMER

Richard J. Kramer
Chairman of the Board, President and Chief Exeeufifficer
The Goodyear Tire & Rubber Company

Dated:February 13, 2014 /sl LAURA K. THOMPSON

Laura K. Thompson
Executive Vice President and Chief Financial Office
The Goodyear Tire & Rubber Company




