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CALCULATION OF REGISTRATION FEE

Title of each Class of Maximum Aggregate
Amount to be Amount of
Securities to be Registered Registered Offering Price Registration Fee(1)
5.000% Senior Notes due 2026 $900,000,000 $900,000,000 $90,630
Guarantees of 5.000% Senior Notes
due 2026 2) (2) 2)

(1) The registration fee, calculated in accordance with Rule 457(r), is being transmitted to the SEC on a deferred
basis pursuant to Rule 456(b).

(2) In accordance with Rule 457(n), no separate fee is payable with respect to guarantees of 5.000% Senior Notes
due 2026 being registered.
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Filed Pursuant to Rule 424(b)(2)
Registration No. 333-207723

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED NOVEMBER 2, 2015

$900,000,000

The Goodyear Tire & Rubber Company

5.000% Senior Notes due 2026

We are offering $900,000,000 of our 5.000% Senior Notes due 2026 (the Notes ). We will pay interest on the Notes on May 31 and November 30

of each year. The first interest payment on the Notes will be made on November 30, 2016. The Notes will mature on May 31, 2026. We have the

option to redeem the Notes, in whole or in part, at any time on or after May 31, 2021. Prior to May 31, 2021, we may redeem the Notes, in

whole or in part, at a price equal to 100% of the principal amount plus a make-whole premium. In addition, prior to May 31, 2019, we may

redeem up to 35% of the Notes from the proceeds of certain equity offerings. The redemption prices and make-whole premium are described in
Description of Notes Optional Redemption.

The Notes will be our senior unsecured obligations and will rank equally in right of payment with all of our existing and future senior unsecured
obligations and senior to any of our future subordinated indebtedness. The Notes will be effectively subordinated to our existing and future
secured indebtedness to the extent of the assets securing that indebtedness. The Notes will be guaranteed by our wholly-owned U.S. and
Canadian subsidiaries that also guarantee our obligations under certain of our senior secured credit facilities and senior unsecured notes (such
guarantees, the Guarantees ; and, such guaranteeing subsidiaries, the Subsidiary Guarantors ). These Guarantees will be senior unsecured
obligations of the Subsidiary Guarantors and will rank equally in right of payment with all existing and future senior unsecured obligations of
our Subsidiary Guarantors. The Guarantees will be effectively subordinated to existing and future secured indebtedness of the Subsidiary
Guarantors to the extent of the assets securing that indebtedness.

Investing in the Notes involves risks. See Risk Factors on page S-10 of this prospectus supplement and on page 5 of the accompanying
prospectus.

Per Note Total
Public offering price" $ 1,000.00 $ 900,000,000
Underwriting discounts and commissions $ 12.50 $ 11,250,000
Proceeds, before expenses, to us $ 987.50 $ 888,750,000

(1) Plus accrued and unpaid interest, if any, from May 13, 2016

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the Notes in book-entry form only through the facilities of The Depository Trust Company against payment
in New York, New York on or about May 13, 2016.
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Joint book-running managers

Citigroup Barclays BNP PARIBAS Credit Agricole CIB Deutsche Bank Securities

Goldman, Sachs & Co. J.P. Morgan HSBC BofA Merrill Lynch Wells Fargo Securities

Co-managers

Natixis Capital One Securities COMMERZBANK
MUFG PNC Capital Markets LL.C UniCredit Capital Markets US Bancorp

The date of this prospectus supplement is May 10, 2016.
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In making your investment decision, you should rely only on the information contained in or incorporated by reference in this
prospectus supplement, the accompanying prospectus or any other offering material filed or provided by us. We have not, and the

underwriters have not, authorized any other person to provide you with different information. If anyone provides you with different or

inconsistent information, you should not rely on it. You should not assume that the information contained in this prospectus
supplement, the accompanying prospectus or any other offering material is accurate as of any date other than the date of such

document. Any information incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate only
as of the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may

have changed since that date.

We and the underwriters are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange
Commission (the SEC )usinga shelf registration process. In this prospectus supplement, we provide you with specific information about the
Notes that we are selling in this offering and about the offering itself. Both this prospectus supplement and the accompanying prospectus include
or incorporate by reference important information about us and other information you should know before investing in the Notes. This

prospectus supplement also adds, updates and changes information contained or incorporated by reference in the accompanying prospectus. To
the extent that any statement that we make in this prospectus supplement is inconsistent with the statements made in the accompanying
prospectus, the statements made in the accompanying prospectus are deemed modified or superseded by the statements made in this prospectus
supplement. You should read both this prospectus supplement and the accompanying prospectus, as well as the additional information contained
in the documents described under Incorporation of Certain Documents by Reference, before investing in the Notes.

NON-GAAP FINANCIAL MEASURES

The body of accounting principles generally accepted in the United States is commonly referred to as GAAP. A non-GAAP financial measure is
generally defined by the SEC as a numerical measure that purports to measure historical or future financial performance, financial position or
cash flows, but excludes or includes amounts that would not be so adjusted in the most comparable GAAP measures. In this prospectus
supplement, we disclose Adjusted EBITDAP. As used herein, Adjusted EBITDAP represents net income before interest expense, income tax
(benefit) expense, depreciation and amortization expense, net periodic pension cost, rationalization charges, other (income) expense, and the loss
on the deconsolidation of our Venezuelan subsidiary effective December 31, 2015. We have presented this measure because we believe
Adjusted EBITDAP and other financial measures like it are widely used by investors to evaluate a company s operating performance. Adjusted
EBITDAP is not a measure of our financial performance under GAAP and should not be construed as an alternative to net income or other
financial measures presented in accordance with GAAP. It should be noted that companies calculate non-GAAP financial measures like
Adjusted EBITDAP differently; as a result, Adjusted EBITDAP as presented herein may not be comparable to similarly-titled measures reported
by other companies.

S-iii
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act ), and,
accordingly, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available at
the SEC s website (http://www.sec.gov). The information contained on the SEC s website is expressly not incorporated by reference into this
prospectus supplement or the accompanying prospectus, except as expressly set forth under the caption Incorporation of Certain Documents by
Reference. You may also read any document we file with the SEC at its Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.
You may also obtain copies of the documents at prescribed rates from the Public Reference Room of the SEC. You may call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference Room. Our SEC filings are also available at the offices of the
NASDAQ Global Select Market, One Liberty Plaza, 165 Broadway, New York, NY 10006 and through our website (http://www.goodyear.com).
The contents of our website are not part of, and shall not be deemed incorporated by reference in, this prospectus supplement or the
accompanying prospectus. Our internet address is included in this document as an inactive textual reference only.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference documents that we file with the SEC into this prospectus supplement, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference in this prospectus
supplement is considered part of this prospectus supplement. Any statement in this prospectus supplement or incorporated by reference into this
prospectus supplement shall be automatically modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained herein or in a subsequently filed document that is incorporated by reference in this prospectus supplement modifies or supersedes such
prior statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement.

We incorporate by reference the following documents that have been filed with the SEC (other than any portion of such filings that are furnished
under applicable SEC rules rather than filed):

Annual Report on Form 10-K for the year ended December 31, 2015 ( 2015 Form 10-K );

Quarterly Report on Form 10-Q for the quarter ended March 31, 2016 ( 1Q 2016 Form 10-Q );

Definitive Proxy Statement on Schedule 14A filed on March 11, 2016; and

Current Reports on Form 8-K filed on April 8, 2016 and April 15, 2016.
All documents and reports that we file with the SEC (other than any portion of such filings that are furnished under applicable SEC rules rather
than filed) under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus supplement until the termination of the
offering of all securities under this prospectus supplement, shall be deemed to be incorporated in this prospectus supplement by reference. The
information contained on our website (http://www.goodyear.com) is not incorporated into this prospectus supplement.

S-iv
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You may request a copy of any documents incorporated by reference herein at no cost by writing or telephoning us at:
The Goodyear Tire & Rubber Company
200 Innovation Way
Akron, Ohio 44316-0001
Attention: Investor Relations
Telephone number: 330-796-3751

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference into this prospectus
supplement.
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FORWARD-LOOKING INFORMATION SAFE HARBOR STATEMENT

Certain information set forth herein or incorporated by reference herein (other than historical data and information) may constitute

forward-looking statements regarding events and trends that may affect our future operating results and financial position. The words estimate,
expect, intend and project, as well as other words or expressions of similar meaning, are intended to identify forward-looking statements. You

are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date of this prospectus supplement or, in the

case of information incorporated by reference herein, as of the date of the document in which such information appears. Such statements are

based on current expectations and assumptions, are inherently uncertain, are subject to risks and should be viewed with caution. Actual results

and experience may differ materially from the forward-looking statements as a result of many factors, including:

if we do not successfully implement our strategic initiatives, our operating results, financial condition and liquidity may be materially
adversely affected;

we face significant global competition and our market share could decline;

deteriorating economic conditions in any of our major markets, or an inability to access capital markets or third-party financing when
necessary, may materially adversely affect our operating results, financial condition and liquidity;

our international operations have certain risks that may materially adversely affect our operating results, financial condition and
liquidity;

we have foreign currency translation and transaction risks that may materially adversely affect our operating results, financial
condition and liquidity;

if we experience a labor strike, work stoppage or other similar event our business, results of operations, financial condition and
liquidity could be materially adversely affected;

our long-term ability to meet our obligations, to repay maturing indebtedness or to implement strategic initiatives may be dependent
on our ability to access capital markets in the future and to improve our operating results;

financial difficulties, work stoppages, supply disruptions or economic conditions affecting our major original equipment
( OE ) customers, dealers or suppliers could harm our business;

our capital expenditures may not be adequate to maintain our competitive position and may not be implemented in a timely or
cost-effective manner;

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

we have a substantial amount of debt, which could restrict our growth, place us at a competitive disadvantage or otherwise materially
adversely affect our financial health;
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any failure to be in compliance with any material provision or covenant of our debt instruments, or a material reduction in the
borrowing base under our revolving credit facility, could have a material adverse effect on our liquidity and operations;

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

we have substantial fixed costs and, as a result, our operating income fluctuates disproportionately with changes in our net sales;

we may incur significant costs in connection with our contingent liabilities and tax matters;

our reserves for contingent liabilities and our recorded insurance assets are subject to various uncertainties, the outcome of which may
result in our actual costs being significantly higher than the amounts recorded;

S-vi
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we are subject to extensive government regulations that may materially adversely affect our operating results;

we may be adversely affected by any disruption in, or failure of, our information technology systems due to computer viruses,
unauthorized access, cyber attack, natural disasters or other similar disruptions;

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

we may be impacted by economic and supply disruptions associated with events beyond our control, such as war, acts of terror,
political unrest, public health concerns, labor disputes or natural disasters.
It is not possible to foresee or identify all such factors. We will not revise or update any forward-looking statement or disclose any facts, events
or circumstances that occur after the date hereof that may affect the accuracy of any forward-looking statement.

S-vii
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SUMMARY

The following summary contains basic information about this offering of Notes. It may not contain all of the information that is important to you,
and it is qualified in its entirety by the more detailed information included or incorporated by reference in this prospectus supplement and the
accompanying prospectus. You should carefully consider all of the information contained in and incorporated by reference in this prospectus
supplement and the accompanying prospectus, including the information set forth or referenced under the heading Risk Factors on page S-10
of this prospectus supplement and on page 5 of the accompanying prospectus. In addition, certain statements contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus include forward-looking information that involves risks and
uncertainties. See Forward-Looking Information Safe Harbor Statement.

The terms Goodyear, =~ Company and we, us or our as used herein refer to The Goodyear Tire & Rubber Company together with its
consolidated domestic and foreign subsidiary companies, and the term The Goodyear Tire & Rubber Company as used herein refers to The
Goodyear Tire & Rubber Company exclusive of its subsidiaries, in each case unless otherwise indicated or the context otherwise requires.

Overview of Goodyear

We are one of the world s leading manufacturers of tires, engaging in operations in most regions of the world. In 2015, our net sales were
$16,443 million and Goodyear net income was $307 million, including an after-tax charge of $577 million related to the deconsolidation of our
Venezuelan subsidiary. For the three months ended March 31, 2016, our net sales were $3,691 million and Goodyear net income was $184
million. Together with our U.S. and international subsidiaries, we develop, manufacture, market and distribute tires for most applications. We
also manufacture and market rubber-related chemicals for various applications. We are one of the world s largest operators of commercial truck
service and tire retreading centers. In addition, we operate approximately 1,100 tire and auto service center outlets where we offer our products
for retail sale and provide automotive repair and other services. We manufacture our products in 49 manufacturing facilities in 22 countries,
including the United States, and we have marketing operations in almost every country around the world. We employ approximately 66,000
full-time and temporary associates worldwide.

Historically, we operated our business through four operating segments representing our regional tire businesses: North America; Europe,
Middle East and Africa ( EMEA ); Asia Pacific; and Latin America. Effective January 1, 2016, we combined our North America and Latin
America strategic business units into one Americas strategic business unit. We have combined the North America and Latin America reportable
segments to align with the new organizational structure and the basis used for reporting to our Chief Executive Officer beginning in 2016.

Our principal business is the development, manufacture, distribution and sale of tires and related products and services worldwide. We
manufacture and market numerous lines of rubber tires for:

automobiles;

trucks;

buses;

aircraft;

S-1
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motorcycles;

earthmoving and mining equipment;

farm implements;

industrial equipment; and

various other applications.
In each case, our tires are offered for sale to vehicle manufacturers for mounting as OE and for replacement worldwide. We manufacture and sell
tires under the Goodyear, Dunlop, Kelly, Debica, Sava and Fulda brands and various other Goodyear owned house brands, and the private-label
brands of certain customers. In certain geographic areas we also:

retread truck, aviation and off-the-road, or OTR, tires;

manufacture and sell tread rubber and other tire retreading materials;

sell chemical products; and

provide automotive repair services and miscellaneous other products and services.
Our principal products are new tires for most applications. Approximately 87% of our sales in 2015 and 2014 were for new tires, compared to
86% in 2013. Sales of chemical products and natural rubber to unaffiliated customers were 2% in 2015, 3% in 2014 and 4% in 2013 of our
consolidated sales.

New tires are sold under highly competitive conditions throughout the world. On a worldwide basis, we have two major competitors:
Bridgestone (based in Japan) and Michelin (based in France). Other significant competitors include Continental, Cooper, Hankook, Kumho,
Pirelli, Sumitomo Rubber Industries, Ltd. ( SRI ), Toyo, Yokohama and various regional tire manufacturers.

We compete with other tire manufacturers on the basis of product design, performance, price and terms, reputation, warranty terms, customer
service and consumer convenience. Goodyear and Dunlop brand tires enjoy a high recognition factor and have a reputation for performance and
product design. The Kelly, Debica, Sava and Fulda brands and various house brand tire lines offered by us, and tires manufactured and sold by
us to private brand customers, compete primarily on the basis of value and price.

The Goodyear Tire & Rubber Company is an Ohio corporation organized in 1898. Our principal executive offices are located at 200 Innovation
Way, Akron, Ohio 44316-0001. Our telephone number at that address is (330) 796-2121.
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The following summary contains basic information about the Notes and is not intended to be complete. It does not contain all the information
that is important to you. For a more complete understanding of the Notes, please refer to the section of this document entitled Description of
Notes.

Issuer The Goodyear Tire & Rubber Company, an Ohio corporation.
Notes Offered $900,000,000 aggregate principal amount of 5.000% Senior Notes due 2026.
Maturity Date The Notes will mature on May 31, 2026.
Interest Rate 5.000% per annum.
Interest Payment Dates May 31 and November 30 of each year, beginning on
November 30, 2016. Interest will accrue from May 13, 2016.
Ranking The Notes will be our senior unsecured obligations and will rank equally in right of payment

with all of our existing and future senior unsecured obligations and senior to any of our future
subordinated indebtedness. The Notes will be effectively subordinated to our existing and
future secured indebtedness to the extent of the assets securing that indebtedness. The
Guarantees will be senior unsecured obligations of the Subsidiary Guarantors and will rank
equally in right of payment with all existing and future senior unsecured obligations of our
Subsidiary Guarantors. The Guarantees will be effectively subordinated to existing and future
secured indebtedness of the Subsidiary Guarantors to the extent of the assets securing that
indebtedness.

The Notes are structurally subordinated to all of the existing and future debt and other
liabilities, including trade payables, of our subsidiaries that do not guarantee the Notes (the

Non-Guarantors ). The Non-Guarantors will have no obligation, contingent or otherwise, to
pay amounts due under the Notes or to make funds available to pay those amounts.

As of March 31, 2016:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors had total assets of
approximately $13.0 billion; and

the Non-Guarantors had total assets of approximately $9.0 billion.
As of March 31, 2016, there was outstanding:

approximately $4.1 billion of senior indebtedness of The Goodyear Tire & Rubber
Company, of which approximately $1.0 billion was secured (exclusive of unused
commitments under its credit agreements);

approximately $3.7 billion of senior indebtedness of the Subsidiary Guarantors, including
guarantees of indebtedness of The Goodyear Tire & Rubber Company, of which
approximately $1.0 billion was secured; and

S-3
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approximately $2.0 billion of total indebtedness of the Non-Guarantors (exclusive of
unused commitments under their credit agreements).

For the year ended December 31, 2015:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors generated net sales
of approximately $9.7 billion and net income of approximately $349 million; and

the Non-Guarantors generated net sales of approximately $10.3 billion and net income of
approximately $33 million.

For the three months ended March 31, 2016:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors generated net sales
of approximately $2.1 billion and net income of approximately $206 million; and

the Non-Guarantors generated net sales of approximately $2.0 billion and net income of
approximately $94 million.

The above financial information presents investments in subsidiaries following the equity
method of accounting and does not represent financial information of The Goodyear Tire &
Rubber Company on a consolidated basis. This financial information is presented before any
adjustment related to minority interests of The Goodyear Tire & Rubber Company or its
subsidiaries and before any elimination of intercompany transactions. These consolidating
adjustments are, however, made in the preparation of our consolidated financial statements.

Please refer to Note to the Consolidated Financial Statements No. 22, Consolidating Financial
Information, in our 2015 Form 10-K ( Note 22 ), and Note to the Consolidated Financial
Statements No. 15, Consolidating Financial Information, in our 1Q 2016 Form 10-Q ( Note
15 ), where we present financial information separately for:

The Goodyear Tire & Rubber Company;

the Subsidiary Guarantors, on a combined basis;

the Non-Guarantors, on a combined basis;

consolidating entries and eliminations; and

The Goodyear Tire & Rubber Company and subsidiaries, on a consolidated basis.

The Notes will be guaranteed, jointly and severally, on a senior unsecured basis, by the
Subsidiary Guarantors, which consist of our wholly-owned U.S. and Canadian subsidiaries
that also guarantee our obligations under certain of our senior secured credit facilities and
senior unsecured notes. See Description of Notes Subsidiary Guarantees and Certain
Covenants Future Subsidiary Guarantors.

If the Notes are assigned an investment grade rating by at least two of Moody s Investors
Service, Inc. ( Moody s ), Standard &

S-4
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Poor s Ratings Services ( S&P ) and Fitch Ratings, Inc. ( Fitch ) and no default or event of
default has occurred and is continuing, we may elect to suspend the Guarantees. If both (a)
one or more ratings on the Notes subsequently declines to below investment grade, resulting
in the Notes no longer having an investment grade rating from at least two of Moody s, S&P
and Fitch, and (b) the terms of any other debt securities of The Goodyear Tire & Rubber
Company or certain of its subsidiaries in an aggregate principal amount of greater than $100
million then outstanding include previously suspended covenants (that are substantially the
same as those that will be contained in the indenture that will govern the Notes) that have
become applicable upon a substantially concurrent reversion as a result of substantially the
same ratings downgrade with respect to such debt securities, then the Guarantees will be
reinstated.

We have the option to redeem the Notes, in whole or in part, at any time on or after May 31,
2021, at the redemption prices set forth in this prospectus supplement. Prior to May 31, 2021,
we may redeem the Notes, in whole or in part, at a price equal to 100% of the principal
amount plus the make-whole premium described in this prospectus supplement. In addition,
prior to May 31, 2019, we may redeem up to 35% of the Notes from the proceeds of certain
equity offerings.

The redemption prices and make-whole premium are described in this prospectus supplement
under the caption Description of Notes Optional Redemption.

If we experience a change of control, we will be required to make an offer to repurchase the
Notes at a price equal to 101% of their principal amount, plus accrued and unpaid interest to
the date of repurchase. See Description of Notes Change of Control.

The indenture governing the Notes will contain covenants that limit our ability and the ability
of certain of our subsidiaries to, among other things:

incur additional indebtedness or issue redeemable preferred stock;

pay dividends, repurchase shares, make distributions in respect of our capital stock or make
certain other restricted payments or investments;

incur liens;
sell assets;

incur restrictions on the ability of our subsidiaries to pay dividends or to make other
payments to us;

enter into transactions with our affiliates;
enter into sale/leaseback transactions; and

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets.
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These covenants are subject to a number of important exceptions and qualifications. For
example, if the Notes are assigned an investment grade rating by at least two of Moody s, S&P
and Fitch and no default or event of default has occurred and is continuing, certain covenants
will be suspended. If both (a) one or more ratings on the Notes subsequently declines to

below investment grade, resulting in the Notes no longer having an investment grade rating
from at least two of Moody s, S&P and Fitch, and (b) the terms of any other debt securities of
The Goodyear Tire & Rubber Company or certain of its subsidiaries in an aggregate principal
amount of greater than $100 million then outstanding include previously suspended covenants
(that are substantially the same as those that will be contained in the indenture that will

govern the Notes) that have become applicable upon a substantially concurrent reversion as a
result of substantially the same ratings downgrade with respect to such debt securities, then
the suspended covenants that will be contained in the indenture that will govern the Notes will
be reinstated. See Description of Notes Certain Covenants.

We estimate that the net proceeds from this offering, after deducting underwriting discounts
and commissions and estimated offering expenses payable by us, will be approximately $887
million.

We intend to use the net proceeds from this offering, together with our current cash and cash
equivalents, to redeem in full our 6.5% Senior Notes due 2021 (the 2021 Notes ) promptly
following, and subject to, the completion of this offering, at a redemption price equal to
104.875% of the principal amount thereof, plus accrued and unpaid interest to the redemption
date. Pending the use of proceeds as described above, we may temporarily apply the net
proceeds from this offering to repay outstanding balances under our revolving credit facilities.
See Use of Proceeds.

The Notes will be issued in book-entry form and will be represented by permanent global
certificates deposited with a custodian for and registered in the name of a nominee of The
Depository Trust Company, commonly known as DTC. Beneficial interests in any of the
Notes will be shown on, and transfers will be effected only through, records maintained by
DTC and its direct and indirect participants. Such interests may not be exchanged for
certificated Notes, except in limited circumstances.

The Notes will not be listed on any securities exchange or included in any automated
quotation system. No assurance can be given as to the liquidity of or trading market for the
Notes.

17



Edgar Filing: Goodyear Canada Inc. - Form 424B2

Table of Conten
Risk Factors

Before investing in the Notes, you should carefully consider all of the information contained in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein as set out in the section entitled Incorporation of Certain Documents

by Reference, including, in particular, the matters, risks, uncertainties and assumptions described under the caption Risk Factors included herein
and therein. For information regarding documents incorporated by reference in this prospectus supplement and the accompanying prospectus,

see Incorporation of Certain Documents by Reference.
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Summary Consolidated Historical Financial Data

The following table sets forth summary consolidated historical financial data for The Goodyear Tire & Rubber Company and its subsidiaries.
The summary historical balance sheet data as of December 31, 2015 and 2014 and the summary historical statements of operations data for the
years ended December 31, 2015, 2014 and 2013 have been derived from our audited consolidated financial statements and related notes thereto
appearing in our 2015 Form 10-K, which is incorporated by reference herein. The summary historical balance sheet data as of December 31,
2013 have been derived from our audited consolidated financial statements and related notes thereto, which appear in our Annual Report on
Form 10-K for the year ended December 31, 2013. The summary historical balance sheet data in the Form 10-Ks referred to above has been
adjusted to reflect changes in the presentation of debt issuance costs and deferred income tax. The summary historical balance sheet data as of
March 31, 2016 and the summary historical statements of operations data for the three months ended March 31, 2016 and 2015 have been
derived from our unaudited consolidated financial statements and related notes thereto appearing in our 1Q 2016 Form 10-Q, which is
incorporated by reference herein. The interim financial statements should be read in conjunction with the annual financial statements and related
notes thereto referenced above.

You should read this information in conjunction with our financial statements and related notes thereto in (a) our 2015 Form 10-K, including
Note 22, and (b) our 1Q 2016 Form 10-Q, including Note 15. Note 22 and Note 15 present consolidating financial information separately for:
(1) The Goodyear Tire & Rubber Companys, (ii) the Subsidiary Guarantors, on a combined basis, (iii) the Non-Guarantors, on a combined basis,
(iv) consolidating entries and eliminations and (v) The Goodyear Tire & Rubber Company and subsidiaries, on a consolidated basis.

Three Months Ended
Year Ended December 31, March 31,
(in millions) 2015 2014 2013 2016 2015

(unaudited) (unaudited)
Statements of operations data" :

Net Sales $16,443 $ 18,138 $ 19,540 $ 3,691 $ 4,024
Income Before Income Taxes 608 687 813 267 359
United States and Foreign Tax (Benefit) Expense 232 (1,834) 138 78 123
Net Income 376 2,521 675 189 236
Less: Minority Shareholders Net Income 69 69 46 5 12
Goodyear Net Income 307 2,452 629 184 224
Less: Preferred Stock Dividends 7 29
Goodyear Net Income Available to Common Shareholders $ 307 $ 2,445 $ 600 $ 184 $ 224
As of
March 31,
As of December 31, 2016
2015 2014 2013 (unaudited)
Balance sheet data :
Cash and Cash Equivalents $ 1476 $ 2,161 $ 2,99 $ 1,079
Total Assets 16,391 18,000 17,385 16,777
Long Term Debt and Capital Leases Due Within One Year 585 148 73 314
Long Term Debt and Capital Leases 5,074 6,172 6,110 5,685
Goodyear Shareholders Equity 3,920 3,610 1,606 4,104
Total Shareholders Equity 4,142 3,845 1,868 4,332
S-8
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Three Months Ended
Year Ended December 31, March 31,

(in millions) 2015 2014 2013 2016 2015

(unaudited) (unaudited)
Other data® :
Ratio of Earnings to Fixed Charges 2.11x 2.13x 2.32x 3.17x 3.70x
Adjusted EBITDAP® $ 2,498 $2,402 $ 2,367 $ 567 $ 558
Capital Expenditures 983 923 1,168 253 204
Cash Flows from Operating Activities 1,687 340 938 (381) (262)
Cash Flows from Investing Activities (1,262) (851) (1,136) (257) (180)
Cash Flows from Financing Activities (985) (11) 1,082 213 (34)
(D) For additional information, see footnotes to Selected Historical Consolidated Financial Data.
(2)  Adjusted EBITDAP represents net income before interest expense, income tax (benefit) expense, depreciation and amortization expense,

net periodic pension cost, rationalization charges, other (income) expense, and the loss on deconsolidation of our Venezuelan subsidiary
effective December 31, 2015. We have presented this measure because we believe Adjusted EBITDAP and other financial measures like
it are widely used by investors to evaluate a company s operating performance. Adjusted EBITDAP is not a measure of our financial
performance under GAAP and should not be construed as an alternative to net income or other financial measures presented in
accordance with GAAP. It should be noted that companies calculate non-GAAP financial measures like Adjusted EBITDAP differently;
as a result, Adjusted EBITDAP as presented herein may not be comparable to similarly-titled measures reported by other companies. In
evaluating Adjusted EBITDAP, you should be aware that in the future we may incur expenses that are the same or similar to some of the
adjustments set forth below.

The following table presents the calculation of Adjusted EBITDAP from the most directly comparable GAAP measure, net income:

Three Months Ended
Year Ended December 31, March 31,
(in millions) 2015 2014 2013 2016 2015
(unaudited) (unaudited)
Net Income $ 376 $ 2,521 $ 675 $189 $ 236
Interest Expense® 438 444 407 91 107
Income Tax (Benefit) Expense 232 (1,834) 138 78 123
Depreciation and Amortization Expense 698 732 722 174 172
Net Periodic Pension Cost® 135 158 285 18 36
Other®© 619 381 140 17 (116)
Adjusted EBITDAP $2,498 $ 2,402 $2,367 $567 $ 558
(a) Interest Expense and Other for the years ended December 31, 2015, 2014 and 2013 and the three months ended March 31, 2015 have
been adjusted to reflect the impact of the accounting standards update on the presentation of debt issuance costs which requires the
amortization of debt issuance costs to be included in Interest Expense rather than Other. This standard was adopted January 1, 2016.
(b)  Net periodic pension cost excludes curtailments/settlements and termination benefits.
(©) Other includes (i) rationalization charges, (ii) other (income) expense, and (iii) the loss on the deconsolidation of our Venezuelan

subsidiary effective December 31, 2015.
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RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should carefully consider the risks described below and all of the information
contained in and incorporated by reference in this prospectus supplement and the accompanying prospectus before deciding whether to
purchase the Notes. In particular, you should carefully consider the matters discussed under Risk Factors in our 2015 Form 10-K, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus. The risks and uncertainties described below or
incorporated by reference herein are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us
or that we currently deem immaterial may also impair our business operations. If any of the risks described below or in documents incorporated
by reference herein actually occur, our business, results of operations, financial condition or liquidity could be materially adversely affected. In
that event, the trading price of the Notes could decline, and you may lose all or part of your investment in the Notes. The risks described below
or in documents incorporated by reference herein also include forward-looking statements, and our actual results may differ substantially from
those discussed in these forward-looking statements. See Forward-Looking Information Safe Harbor Statement.

Risks Related to the Notes

The Notes and the Guarantees are effectively subordinated to all of the existing and future secured debt of The Goodyear Tire & Rubber
Company and the Subsidiary Guarantors. They are also structurally subordinated to all indebtedness and other obligations of the
Non-Guarantors.

The Notes and the Guarantees constitute senior unsecured obligations of The Goodyear Tire & Rubber Company and the Subsidiary Guarantors.
As a result, the Notes and the Guarantees are effectively subordinated to all of the existing and future secured debt of The Goodyear Tire &
Rubber Company and the Subsidiary Guarantors, in each case to the extent of the value of the collateral securing such debt. In the event of any
liquidation, dissolution, bankruptcy, reorganization or other similar proceeding of The Goodyear Tire & Rubber Company or any of the
Subsidiary Guarantors, the assets of The Goodyear Tire & Rubber Company or such Subsidiary Guarantor will be available to pay obligations
on the Notes only after all secured debt of The Goodyear Tire & Rubber Company or such Subsidiary Guarantor has been paid in full. There
may be no assets remaining after the claims of the lenders of such secured debt have been satisfied in full.

The Notes and the Guarantees are structurally subordinated to all indebtedness and other obligations of the Non-Guarantors. All obligations of
the Non-Guarantors, including obligations of trade creditors and tort claimants, will have to be satisfied before any of the assets of the
Non-Guarantors would be available for distribution, upon a liquidation or otherwise, to The Goodyear Tire & Rubber Company or a Subsidiary
Guarantor.

As of March 31, 2016:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors had total assets of approximately $13.0 billion; and

the Non-Guarantors had total assets of approximately $9.0 billion.
As of March 31, 2016, there was outstanding:

approximately $4.1 billion of senior indebtedness of The Goodyear Tire & Rubber Company, of which approximately $1.0 billion was
secured (exclusive of unused commitments under its credit agreements);
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approximately $3.7 billion of senior indebtedness of the Subsidiary Guarantors, including guarantees of indebtedness of The Goodyear
Tire & Rubber Company, of which approximately $1.0 billion was secured; and

approximately $2.0 billion of total indebtedness of the Non-Guarantors (exclusive of unused commitments under their credit
agreements).
For the year ended December 31, 2015:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors generated net sales of approximately $9.7 billion and net
income of approximately $349 million; and

the Non-Guarantors generated net sales of approximately $10.3 billion and net income of approximately $33 million.
For the three months ended March 31, 2016:

The Goodyear Tire & Rubber Company and the Subsidiary Guarantors generated net sales of approximately $2.1 billion and net
income of approximately $206 million; and

the Non-Guarantors generated net sales of approximately $2.0 billion and net income of approximately $94 million.
The above financial information presents investments in subsidiaries following the equity method of accounting and does not represent financial
information of The Goodyear Tire & Rubber Company on a consolidated basis. This financial information is presented before any adjustment
related to minority interests of The Goodyear Tire & Rubber Company or its subsidiaries and before any elimination of intercompany
transactions. These consolidating adjustments are, however, made in the preparation of our consolidated financial statements.

Please refer to Note 22 in our 2015 Form 10-K and Note 15 in our 1Q 2016 Form 10-Q, where we present financial information separately for:

The Goodyear Tire & Rubber Company;

the Subsidiary Guarantors, on a combined basis;

the Non-Guarantors, on a combined basis;

consolidating entries and eliminations; and

The Goodyear Tire & Rubber Company and subsidiaries, on a consolidated basis.

Our corporate structure may materially adversely affect our ability to meet our obligations as a Guarantor of the Notes.

A significant portion of our consolidated assets is held by our subsidiaries. We have manufacturing or sales operations in most countries in the
world, often through subsidiary companies. Our cash flow and our ability to service our debt, including the Notes, depends on the results of
operations of these subsidiaries and upon the ability of these subsidiaries to make distributions of cash to us, whether in the form of dividends,
loans or otherwise. In recent years, our foreign subsidiaries have been a significant source of cash flow for our business. In certain countries
where we operate, transfers of funds into or out of such countries are generally or periodically subject to various restrictive governmental
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the ability of our subsidiaries to make distributions of cash to us. While the indenture governing the Notes limits our ability to enter into
agreements that restrict our ability to receive dividends and other distributions from our subsidiaries,
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these limitations are subject to a number of significant exceptions. We are generally permitted to enter into such instruments in connection with
financing our foreign subsidiaries, and limitations in existing agreements are not restricted. Furthermore, our subsidiaries are separate and
distinct legal entities, and none of our subsidiaries, other than the Subsidiary Guarantors, have any obligation, contingent or otherwise, to make
payments on the Notes or to make any funds available for that purpose.

A court could cancel the Guarantees of the Notes under fraudulent transfer law.

Although the Guarantees provide the holders of Notes with a direct unsecured claim against the assets of the Subsidiary Guarantors, under U.S.
federal bankruptcy law and comparable provisions of U.S. state fraudulent transfer laws, in certain circumstances a court could cancel a
Guarantee and order the return of any payments made thereunder to the subsidiary or to a fund for the benefit of its creditors.

A court might take these actions if it found, among other things, that when the Subsidiary Guarantors incurred the debt evidenced by their
Guarantee (i) they received less than reasonably equivalent value or fair consideration for the incurrence of the debt and (ii) any one of the
following conditions was satisfied:

the Subsidiary Guarantor was insolvent or rendered insolvent by reason of the incurrence;

the Subsidiary Guarantor was engaged in a business or transaction for which its remaining assets constituted unreasonably small
capital; or

the Subsidiary Guarantor intended to incur, or believed (or reasonably should have believed) that it would incur, debts beyond its

ability to pay as those debts matured.
In applying the above factors, a court would likely find that a Subsidiary Guarantor did not receive fair consideration or reasonably equivalent
value for its Guarantee, except to the extent that it benefited directly or indirectly from the Notes issuance. The determination of whether a
Guarantor was or was not rendered insolvent when it entered into its guarantee will vary depending on the law of the jurisdiction being applied.
Generally, an entity would be considered insolvent if the sum of its debts (including contingent or unliquidated debts) is greater than all of its
assets at a fair valuation or if the present fair salable value of its assets is less than the amount that will be required to pay its probable liability on
its existing debts, including contingent or unliquidated debts, as they mature.

If a court canceled a Guarantee, the holders of Notes would no longer have a claim against that Subsidiary Guarantor or its assets. The assets of
The Goodyear Tire & Rubber Company and the assets of the remaining Subsidiary Guarantors may not be sufficient to pay the amount then due
under the Notes.

If the Notes are assigned an investment grade rating at any time by at least two of Moody s, S&P and Fitch, certain covenants contained in
the indenture will be suspended, and in addition we may elect to suspend the Guarantees.

The indenture governing the Notes contains certain covenants that will be suspended and cease to have any effect from and after the first date
when the Notes are rated investment grade by at least two of Moody s, S&P and Fitch and no default or event of default has occurred and is
continuing. See Description of Notes Certain Covenants Fall Away Covenants. These covenants restrict, among other things, our ability to pay
dividends, repurchase shares or make certain other restricted payments, incur certain liens, incur additional debt and enter into certain types of
transactions. Because these restrictions would not apply to the Notes at any time that the Notes are rated investment grade by at least two of

these rating agencies, the holders of the Notes would not be able to prevent us from
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incurring substantial additional debt and granting additional liens on our property. In addition, if the Notes are assigned an investment grade
rating at any time by at least two of Moody s, S&P and Fitch and no default or event of default has occurred or is continuing, we may elect to
suspend the Guarantees. See Description of Notes Certain Covenants Fall Away Covenants. If after these covenants are suspended or we elect to
suspend the Guarantees, both (i) a ratings downgrade results in at least two of Moody s, S&P and Fitch assigning a non-investment grade rating
to the Notes, and (ii) the terms of any other debt securities of The Goodyear Tire & Rubber Company or certain of its subsidiaries in an
aggregate principal amount of greater than $100 million then outstanding include previously suspended covenants (that are substantially the
same as those that will be contained in the indenture that will govern the Notes) that have become applicable upon a substantially concurrent
reversion as a result of substantially the same ratings downgrade with respect to such debt securities, then the covenants and the Guarantees
would be reinstated and the holders of the Notes would again have the protection of these covenants and the benefit of the Guarantees. However,
any liens or indebtedness incurred or other transactions entered into during such time as the Notes were rated investment grade would be
permitted to remain in effect.

We may not have the ability to raise the funds necessary to finance a change of control offer required by the indenture governing the Notes,
and holders may be unable to require us to repurchase the Notes in certain circumstances.

Upon the occurrence of specific change of control events set forth in the indenture governing the Notes, we will be required to offer to

repurchase all of the Notes then outstanding at 101% of the principal amount, plus accrued and unpaid interest, to the date of repurchase. A

change of control may also accelerate our obligations to repay amounts outstanding under our credit agreements and require us (or our
subsidiaries) to make a similar offer to purchase the 2021 Notes, our 8.75% Senior Notes due 2020, our 7% Senior Notes due 2022, our 5.125%
Senior Notes due 2023 and the 3.75% Senior Notes due 2023 of Goodyear Dunlop Tires Europe B.V. ( GDTE ), which we guarantee. Any of our
future debt agreements may contain a similar provision. We may not have sufficient assets or be able to obtain sufficient third-party financing on
favorable terms to satisty all of our obligations under the Notes and our other current and future debt agreements upon a change of control.

Under the terms of our existing credit agreements, a change in control will result in an event of default. Any future credit agreements or other
agreements or instruments relating to indebtedness to which we become a party may contain restrictions on our ability to offer to repurchase the
Notes in connection with a change of control. In the event a change of control occurs at a time when we are prohibited from offering to purchase
the Notes, we could attempt to obtain the consent of the lenders under those agreements or attempt to refinance the related indebtedness, but we
may not be successful.

In addition, holders may not be entitled to require us to repurchase their Notes in certain circumstances involving a significant change in the
composition of our Board of Directors. Under the terms of the indenture governing the Notes, we are required to offer to repurchase the Notes if,
during any two consecutive years, individuals who at the beginning of such period constituted our Board of Directors (together with any new
directors whose election by such Board of Directors or whose nomination for election by our shareholders was approved by a vote of a majority
of our directors then still in office who were either directors at the beginning of such period or whose election or nomination for election was
previously so approved) cease for any reason to constitute a majority of our Board of Directors then in office. The Court of Chancery of
Delaware has found that, in a proxy contest where shareholders nominated their own slate of directors, the occurrence of a change of control
under an indenture governed by New York law could be avoided if the directors approved the dissident slate of directors solely for purposes of
the indenture but did not otherwise endorse them. In taking such action, the Board of Directors must determine in good faith that the election of
the dissident nominees would
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not be materially adverse to the corporation or its stockholders but is not required to take into consideration the interests of the holders of debt
securities in making this determination. The indenture governing the Notes will be governed by New York law. As a result, in certain
circumstances involving a significant change in the composition of our Board of Directors, including in connection with a proxy contest where
our Board of Directors does not endorse a dissident slate of directors but approves them for purposes of the indenture governing the Notes,
holders of the Notes may not be entitled to require us to make a change of control offer.

Your right to require us to redeem the Notes is limited.

The holders of Notes have limited rights to require us to purchase or redeem the Notes in the event of a takeover, recapitalization or similar
restructuring, including a recapitalization or similar transaction with management. Consequently, the change of control provisions of the
indenture governing the Notes will not afford any protection in a highly leveraged transaction, including a transaction initiated by us, if such
transaction does not result in a change of control or otherwise result in an event of default under the indenture. Accordingly, the change of
control provisions of the indenture are likely to be of limited effect in such situations.

Your ability to transfer the Notes may be limited by the absence of an active trading market, which may not develop for the Notes.

The Notes will constitute a new issue of securities with no established trading market, and we do not intend to list them on any securities
exchange. Although the underwriters have advised us that they currently intend to make a market in the Notes, they are not obligated to do so
and may discontinue their market-making activities at any time without notice. As a result, the market price of the new Notes could be adversely
affected. We cannot give you any assurance as to:

the liquidity of any trading market that may develop for the Notes;

the ability of holders to sell their Notes; or

the price at which holders would be able to sell their Notes.
Even if a trading market develops, the Notes may trade at higher or lower prices than their principal amount or purchase price, depending on
many factors, including:

prevailing interest rates;

the number of holders of the Notes;

the interest of securities dealers in making a market for the Notes;

the market for similar Notes; and

our operating performance and financial condition.
Moreover, the market for non-investment grade debt has historically been subject to disruptions that have caused volatility in prices. It is
possible that the market for the Notes will be subject to disruptions and, regardless of our prospects or performance, any disruption may have a
negative effect on you as a holder of the Notes.

Table of Contents 26



Table of Contents

Edgar Filing: Goodyear Canada Inc. - Form 424B2

S-14

27



Edgar Filing: Goodyear Canada Inc. - Form 424B2

Table of Conten
USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting underwriting discounts and commissions and estimated offering expenses
payable by us, will be approximately $887 million. We intend to use the net proceeds from this offering, together with our current cash and cash
equivalents, to redeem in full the 2021 Notes promptly following, and subject to, the completion of this offering, at a redemption price equal to
104.875% of the principal amount thereof, plus accrued and unpaid interest to the redemption date. Pending the use of proceeds as described
above, we may temporarily apply the net proceeds from this offering to repay outstanding balances under our revolving credit facilities.
Currently, $900 million in aggregate principal amount of the 2021 Notes are outstanding.

In connection with the redemption of the 2021 Notes, we expect to record, for the period in which the 2021 Notes are redeemed:

a charge of approximately $44 million associated with the payment of the redemption premium; and

a non-cash charge of approximately $9 million associated with the expensing of deferred financing fees incurred in connection with
the offer and sale of the 2021 Notes.
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The following table shows our cash and cash equivalents and our consolidated historical capitalization as of March 31, 2016:

on an actual basis; and

on an as-adjusted basis to give effect to the issuance and sale of the Notes and the use of proceeds therefrom as described under Use of
Proceeds.
No adjustments have been made to reflect normal course operations by us, or other developments with our business, after March 31, 2016.
Moreover, the as-adjusted information provided below is not necessarily indicative of our actual cash position or capitalization at any date
subsequent to March 31, 2016. This table should be read in conjunction with our consolidated financial statements, which are incorporated by
reference in this prospectus supplement and the accompanying prospectus.

March 31, 2016

(unaudited)

(in millions) Actual As Adjusted
Cash and Cash Equivalents" $ 1,079 $ 995
Total Debt:
Credit Facilities:
$2.0 Billion First Lien Revolving Credit Facility Due 2021?® 270 270
Second Lien Term Loan Facility Due 2019 598 598

550 Million Revolving Credit Facility Due 202¢ 268 268
Pan-European Accounts Receivable Facility 247 247
Notes:
8.75% Senior Notes Due 2020 271 271
6.5% Senior Notes Due 2021 900
7% Senior Notes Due 2022 700 700
5.125% Senior Notes Due 2023 1,000 1,000
3.75% Senior Notes Due 2023 285 285
5.000% Senior Notes Due 2026 (Notes offered hereby) 900
7% Senior Notes Due 2028 150 150
Chinese Credit Facilities 433 433
Other U.S. and International Debt 873 873
Notes Payable and Overdrafts 76 76
Unamortized Deferred Financing Fees (43) 47)®
Capital Leases 47 47
Total Debt 6,075 6,071
Goodyear Shareholders Equity 4,104 4,063
Minority Shareholders Equity Non-Redeemable 228 228
Total Debt and Shareholders Equity $ 10,407 $ 10,362

(1)  The as-adjusted information assumes the redemption of the 2021 Notes for an aggregate redemption price of approximately $944 million,
which includes the payment of the redemption premium of approximately $44 million, plus accrued and unpaid interest of approximately
$17 million. The amount of accrued and unpaid interest due in connection with the redemption of the 2021 Notes will depend on the
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S-16

Table of Contents 30



Edgar Filing: Goodyear Canada Inc. - Form 424B2

T

@)
3
4
&)

Q)

@)

The $2.0 Billion First Lien Revolving Credit Facility was amended and restated on April 7, 2016. Changes to the facility include
extending the maturity to 2021 and reducing the interest rate for loans under the facility by 25 basis points.

Excludes $284 million in outstanding letters of credit as of March 31, 2016. The remaining availability at that date was $828 million.
There were no letters of credit outstanding as of March 31, 2016. The remaining availability at that date was $358 million.

Reflects an additional $4 million of Unamortized Deferred Financing Fees associated with the refinancing of the 2021 Notes ($13 million
of additional Unamortized Deferred Financing Fees less a write-off of $9 million).

Reflects an estimated write-off of deferred financing fees of $9 million ($6 million net of taxes), as well as the payment of the
redemption premium of approximately $44 million ($27 million net of taxes) and unpaid interest of approximately $12 million ($7
million net of taxes), in connection with the redemption of the 2021 Notes.

Reflects an estimated write-off of deferred financing fees of $1 million ($1 million net of taxes) in connection with the amendment to the
First Lien Revolving Credit Facility.
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RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31, Three Months Ended
2015 2014 2013 2012 2011 March 31, 2016
(unaudited)
Ratio of earnings to fixed charges" 2.11x 2.13x 2.32x 1.75x  2.17x 3.17x

(1)  For purposes of calculating our ratio of earnings to fixed charges:

Earnings consist of pre-tax income before adjustment for minority interests in consolidated subsidiaries or income or loss from equity
investees plus (i) amortization of previously capitalized interest and (ii) distributed income of equity investees less (i) capitalized
interest and (ii) minority interest in pre-tax income of consolidated subsidiaries with no fixed charges.

Fixed charges consist of (i) interest expense, less debt extinguishment costs included in interest expense, (ii) capitalized interest,
(iii) the interest portion of rental expense (estimated to equal 1/3 of such expense, which is considered a reasonable approximation of
the interest factor) and (iv) proportionate share of fixed charges of investees accounted for by the equity method.

The consolidated ratio of earnings to fixed charges is determined by adding back fixed charges, as defined above, to earnings, as
defined above, which is then divided by fixed charges, as defined above.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth our selected historical consolidated financial data for each of the years ended December 31, 2015, 2014, 2013,
2012 and 2011 and for the three months ended March 31, 2016 and 2015. The selected historical statement of operations data for the years ended
December 31, 2015, 2014 and 2013 and the selected historical balance sheet data as of December 31, 2015 and 2014 have been derived from our
audited consolidated financial statements and related notes thereto, which are incorporated by reference herein. The selected historical
statements of operations data for the years ended December 31, 2012 and 2011 and the selected historical balance sheet data as of December 31,
2013, 2012 and 2011 have been derived from our audited consolidated financial statements and related notes thereto not included or
incorporated by reference herein. The selected historical balance sheet data for the years ended December 31, 2015, 2014, 2013, 2012 and 2011
has been adjusted to reflect changes in the presentation of debt issuance costs and deferred income tax. The selected historical balance sheet data
as of March 31, 2016 and the selected historical statements of operations data for the three months ended March 31, 2016 and 2015 have been
derived from our unaudited consolidated financial statements and related notes thereto, which are incorporated by reference herein. The financial
data for the three months ended March 31, 2016 is not necessarily indicative of results we will record for the full year. Quarterly information is
not audited but, in our opinion, contains all adjustments (including normal recurring adjustments) necessary to present fairly the financial
position, results of operations and cash flows for the periods presented.

The consolidated financial data below is only a summary. It should be read in conjunction with Management s Discussion and Analysis of
Financial Condition and Results of Operations and our historical consolidated financial statements, including the notes thereto, included in our
2015 Form 10-K and in our 1Q 2016 Form 10-Q, each of which is incorporated by reference herein and in the accompanying prospectus. The
historical financial information presented may not be indicative of our future performance.

Three Months Ended
Year Ended December 31,() March 31,
(in millions, except per share amounts) 2015@ 20143 2013@ 20124 20116 2016 2015®)

(unaudited) (unaudited)
Statements of Operations Data:

Net Sales $16,443 $18,138 $19,540 $20,992 $22,767 $3,691 $ 4,024
Income Before Income Taxes 608 687 813 440 618 267 359
United States and Foreign Tax (Benefit) Expense 232 (1,834) 138 203 201 78 123
Net Income 376 2,521 675 237 417 189 236
Less: Minority Shareholders Net Income 69 69 46 25 74 5 12
Goodyear Net Income 307 2,452 629 212 343 184 224
Less: Preferred Stock Dividends 7 29 29 22

Goodyear Net Income available to Common
Shareholders $ 307 $ 2445 $ 600 $ 183 $ 321 $ 184 $ 224

Goodyear Net Income available to Common
Shareholders Per Share of Common Stock:

Basic $ 114 $ 913 $ 244 $ 075 $ 132 $ 069 $ 083

Diluted 1.12 8.78 2.28 0.74 1.26 0.68 0.82

Cash Dividends Declared per Common Share 0.25 0.22 0.05 0.07 0.06
S-19
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As of December 31, As of
(in millions) 2015 2014 2013 2012 2011 March 31, 2016
(unaudited)

Balance Sheet Data® :

Total Assets $16,391 $ 18,000 $17,385 $ 16,801 $17,516 $ 16,777
Long Term Debt and Capital Leases Due Within One Year 585 148 73 96 156 314
Long Term Debt and Capital Leases 5,074 6,172 6,110 4,845 4,749 5,685
Goodyear Shareholders Equity 3,920 3,610 1,606 370 749 4,104
Total Shareholders Equity 4,142 3,845 1,868 625 1,017 4,332

(1)  Referto Basis of Presentation and Principles of Consolidation in the Note to the Consolidated Financial Statements No. 1, Accounting
Policies, in our 2015 Form 10-K.

(2)  Goodyear net income in 2015 included net charges after-tax and minority of $794 million due to the loss on the deconsolidation of our
Venezuelan subsidiary; rationalization charges, including accelerated depreciation and asset write-offs; settlement charges related to
pension plans in North America; charges related to the early repayment of debt; and charges related to labor claims with respect to a
previously closed facility in Greece. Goodyear net income in 2015 also included net gains after-tax and minority of $195 million
resulting from royalty income related to the termination of a licensing agreement; the gain on the dissolution of the global alliance with
SRI; discrete income tax items; insurance recoveries for claims related to discontinued products; and the settlement of certain indirect tax
claims in Latin America.

(3)  Goodyear net income in 2014 included net charges after-tax and minority of $323 million due to changes in the exchange rate of the
Venezuelan bolivar fuerte against the U.S. dollar; rationalization charges, including accelerated depreciation and asset write-offs;
curtailment and settlement losses related to pension plans in North America and the U.K.; charges related to labor claims with respect to
a previously closed facility in Greece; charges related to a government investigation in Africa; and the settlement of certain indirect tax
claims in Latin America. Goodyear net income in 2014 also included net gains after-tax and minority of $1,985 million resulting from
discrete income tax items, including the release of substantially all of the valuation allowance on our net deferred U.S. tax assets and net
gains on asset sales.

(4)  Goodyear net income in 2013 included net charges after-tax and minority of $156 million due to the devaluation of the Venezuelan
bolivar fuerte against the U.S. dollar; rationalization charges, including accelerated depreciation and asset write-offs; and charges related
to labor claims with respect to a previously closed facility in Greece. Goodyear net income in 2013 also included net gains after-tax and
minority of $59 million resulting from certain foreign government tax incentives, tax law changes and interest earned on favorable tax
judgments; insurance recoveries for a flood in Thailand; and gains on asset sales.

(5)  Goodyear net income in 2012 included net charges after-tax and minority of $325 million due to rationalization charges, including
accelerated depreciation and asset write-offs; charges related to the early redemption of debt and a credit facility amendment and
restatement; charges related to labor claims with respect to a previously closed facility in Greece; charges related to a tornado in the
United States; settlement charges related to a pension plan; discrete charges related to income taxes; and charges related to a strike in
South Africa. Goodyear net income in 2012 also included net gains after-tax and minority of $35 million related to insurance recoveries
for a flood in Thailand and gains on asset sales.

(6)  Goodyear net income in 2011 included net charges after-tax and minority of $217 million due to rationalization charges, including
accelerated depreciation and asset write-offs; charges related to the early redemption of debt; charges related to a flood in Thailand; and
charges related to a tornado in the United States. Goodyear net income in 2011 also included net gains after-tax and minority of $51
million from the benefit of certain tax adjustments and gains on asset sales.
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Goodyear net income in the first three months of 2016 included net charges after-tax and minority of $24 million due to rationalization
charges, including accelerated depreciation and asset write-offs and charges related to the early redemption of debt. Goodyear net income
in the first three months of 2016 also included net gains after-tax and minority of $13 million resulting from discrete income tax items
and a gain associated with an insurance recovery related to discontinued products.

Goodyear net income in the first three months of 2015 included net charges after-tax and minority of $23 million due to rationalization
charges, including accelerated depreciation and asset write-offs; net discrete charges related to income taxes; and charges related to labor
claims with respect to a previously closed facility in Greece. Goodyear net income in the first three months of 2015 also included net
gains after-tax and minority of $99 million resulting from royalty income related to the termination of a licensing agreement.

The Balance Sheet Data presented is consistent with data in our Annual Reports on Form 10-K and our 1Q 2016 Form 10-Q. Total
Assets, Long Term Debt and Capital Leases Due within One Year and Long Term Debt and Capital Leases as of December 31, 2015,
2014, 2013, 2012 and 2011 reflect the impact of the accounting standards update on the presentation of debt issuance costs that requires
all costs incurred to issue debt be presented on the balance sheet as a direct reduction from the carrying value of the associated debt
liability, except those costs incurred in connection with line-of-credit arrangements which are to be presented as an asset. This standard
was adopted January 1, 2016.
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DESCRIPTION OF OTHER INDEBTEDNESS
Senior Secured Credit Facilities
$2.0 Billion Amended and Restated First Lien Revolving Credit Facility due 2021

On April 7, 2016, we amended and restated our $2.0 billion U.S. first lien revolving credit facility. Changes to the facility include extending the
maturity to 2021 and reducing the interest rate for loans under the facility by 25 basis points to LIBOR plus 125 basis points, based on our
current liquidity as described below.

Our amended and restated first lien revolving credit facility is available in the form of loans or letters of credit, with letter of credit availability
limited to $800 million. Subject to the consent of the lenders whose commitments are to be increased, we may request that the facility be
increased by up to $250 million. Our obligations under the facility are guaranteed by most of our wholly-owned U.S. and Canadian subsidiaries.
Our obligations under the facility and our subsidiaries obligations under the related guarantees are secured by first priority security interests in
collateral that includes, subject to certain exceptions:

U.S. and Canadian accounts receivable and inventory;

certain of our U.S. manufacturing facilities;

equity interests in our U.S. subsidiaries and up to 65% of the voting equity interests in most of our directly owned foreign subsidiaries;
and

substantially all other tangible and intangible assets, including equipment, contract rights and intellectual property.
Availability under the facility is subject to a borrowing base, which is based on (i) eligible accounts receivable and inventory of The Goodyear
Tire & Rubber Company and certain of its U.S. and Canadian subsidiaries, after adjusting for customary factors that are subject to modification
from time to time by the administrative agent or the majority lenders at their discretion (not to be exercised unreasonably), (ii) the value of our
principal trademarks, and (iii) certain cash in an amount not to exceed $200 million. Modifications are based on the results of periodic collateral
and borrowing base evaluations and appraisals. To the extent that our eligible accounts receivable and inventory and other components of the
borrowing base decline in value, our borrowing base will decrease and the availability under the facility may decrease below $2.0 billion. In
addition, if the amount of outstanding borrowings and letters of credit under the facility exceeds the borrowing base, we are required to prepay
borrowings and/or cash collateralize letters of credit sufficient to eliminate the excess. As of March 31, 2016 and December 31, 2015, our
borrowing base, and therefore our availability, under this facility was $618 million and $536 million, respectively, below the facility s stated
amount of $2.0 billion.

The facility, which matures on April 7, 2021, contains certain covenants that, among other things, limit our ability and the ability of certain of
our subsidiaries to (i) incur additional debt or issue redeemable preferred stock, (ii) pay dividends, repurchase shares or make certain other
restricted payments or investments, (iii) incur liens, (iv) sell assets, (v) incur restrictions on the ability of our subsidiaries to pay dividends or to
make other payments to us, (vi) enter into affiliate transactions, (vii) engage in sale and leaseback transactions, and (viii) consolidate, merge, sell
or otherwise dispose of all or substantially all of our assets. These covenants are subject to significant exceptions and qualifications. In addition,
in the event that the availability under the facility plus the aggregate amount of our Available Cash is less than $200 million, we will not be
permitted to allow our ratio of EBITDA to Consolidated Interest Expense to be less than 2.0 to 1.0 for any period of four consecutive fiscal
quarters. Available Cash, EBITDA and Consolidated Interest Expense have the meanings given them in the facility.
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The facility has customary representations and warranties including, as a condition to borrowing, that all such representations and warranties are
true and correct, in all material respects, on the date of the borrowing, including representations as to no material adverse change in our business
or financial condition since December 31, 2015. The facility also has customary defaults, including a cross-default to material indebtedness of
Goodyear and our subsidiaries.

If Available Cash plus the availability under the facility is greater than $1.0 billion, amounts drawn under the facility will bear interest, at our
option, at (i) 125 basis points over LIBOR or (ii) 25 basis points over an alternative base rate (the higher of (a) the prime rate, (b) the federal
funds effective rate or the overnight bank funding rate plus 50 basis points or (c) LIBOR plus 100 basis points), and undrawn amounts under the
facility will be subject to an annual commitment fee of 30 basis points. If Available Cash plus the availability under the facility is equal to or less
than $1.0 billion, then amounts drawn under the facility will bear interest, at our option, at (i) 150 basis points over LIBOR or (ii) 50 basis points
over an alternative base rate, and undrawn amounts under the facility will be subject to an annual commitment fee of 25 basis points.

At March 31, 2016, we had $270 million of borrowings outstanding and $284 million of letters of credit issued under the first lien revolving
credit facility. At December 31, 2015, we had no borrowings outstanding and $315 million of letters of credit issued under the first lien
revolving credit facility.

Amended and Restated Second Lien Term Loan Facility due 2019

Our amended and restated second lien term loan facility may be increased by up to $300 million at our request, subject to the consent of the
lenders making such additional term loans. The term loan currently bears interest at LIBOR plus 300 basis points, subject to a minimum LIBOR
rate of 75 basis points. Our obligations under this facility are guaranteed by most of our wholly-owned U.S. and Canadian subsidiaries and are
secured by second priority security interests in the same collateral securing the $2.0 billion first lien revolving credit facility.

The facility, which matures on April 30, 2019, contains covenants, representations, warranties and defaults similar to those in the $2.0 billion
first lien revolving credit facility. In addition, if our Pro Forma Senior Secured Leverage Ratio (the ratio of Consolidated Net Secured
Indebtedness to EBITDA) for any period of four consecutive fiscal quarters is greater than 3.0 to 1.0, before we may use cash proceeds from
certain asset sales to repay any junior lien, senior unsecured or subordinated indebtedness, we must first offer to use such cash proceeds to

prepay borrowings under the second lien term loan facility. Pro Forma Senior Secured Leverage Ratio,  Consolidated Net Secured Indebtedness
and EBITDA have the meanings given them in the facility. Loans under the second lien term loan facility bear interest, at our option, at (i) 300
basis points over LIBOR (subject to a minimum LIBOR rate of 75 basis points) or (ii) 200 basis points over an alternative base rate (the higher
of the prime rate, the federal funds rate plus 50 basis points or LIBOR plus 100 basis points). After June 16, 2015 and prior to June 16, 2016,

(1) loans under the facility may not be prepaid or repaid with the proceeds of term loan indebtedness, or converted into or replaced by new term
loans, bearing interest at an effective interest rate that is less than the effective interest rate then applicable to such loans and (ii) no amendment
of the facility may be made that, directly or indirectly, reduces the effective interest rate applicable to the loans under the facility, in each case
unless we pay a fee equal to 1.0% of the principal amount of the loans so affected.

At both March 31, 2016 and December 31, 2015, the amounts outstanding under this facility were $598 million. On February 3, 2015, we repaid
$200 million and on December 30, 2015 we repaid $400 million of the borrowings under this facility. Repayments are not able to be redrawn.
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550 Million Amended and Restated Senior Secured European Revolving Credit Facility Due 2020

Our amended and restated 550 million European revolving credit facility consists of (i) a 125 million German tranche that is available only to
Goodyear Dunlop Tires Germany GmbH ( GDTG ) and (ii) a 425 million all-borrower tranche that is available to GDTE, GDTG and Goodyear
Dunlop Tires Operations S.A. Up to 150 million of swingline loans and up to 50 million in letters of credit are available for issuance under the
all-borrower tranche. Amounts drawn under the European revolving credit facility bear interest at LIBOR plus 175 basis points for loans
denominated in U.S. dollars or pounds sterling and EURIBOR plus 175 basis points for loans denominated in euros, and undrawn amounts under
the European revolving credit facility are subject to an annual commitment fee of 30 basis points.

GDTE and certain of its subsidiaries in the United Kingdom, Luxembourg, France and Germany provide guarantees to support the European
revolving credit facility. GDTE s obligations under the European revolving credit facility and the obligations of its subsidiaries under the related
guarantees are secured by security interests in collateral that includes, subject to certain exceptions:

the capital stock of the principal subsidiaries of GDTE; and

a substantial portion of the tangible and intangible assets of GDTE and certain of its subsidiaries in the United Kingdom, Luxembourg,
France and Germany, including real property, equipment, inventory, contract rights, intercompany receivables and cash accounts, but
excluding accounts receivable and certain cash accounts in subsidiaries that are or may become parties to securitization or factoring
transactions.
The German guarantors secure the German tranche on a first-lien basis and the all-borrower tranche on a second-lien basis. GDTE and its other
subsidiaries that provide guarantees secure the all-borrower tranche on a first-lien basis and generally do not provide collateral support for the
German tranche. Goodyear and our U.S. subsidiaries and primary Canadian subsidiary that guarantee our U.S. senior secured credit facilities
described above also provide unsecured guarantees in support of the European revolving credit facility.

The European revolving credit facility, which matures on May 12, 2020, contains covenants similar to those in our first lien revolving credit
facility, with additional limitations applicable to GDTE and its subsidiaries. In addition, under the European revolving credit facility, GDTE s
ratio of Consolidated Net J.V. Indebtedness to Consolidated European J.V. EBITDA for a period of four consecutive fiscal quarters is not
permitted to be greater than 3.0 to 1.0 at the end of any fiscal quarter. Consolidated Net J.V. Indebtedness and Consolidated European J.V.
EBITDA have the meanings given them in the European Credit Facility.

The European revolving credit facility has customary representations and warranties including, as a condition to borrowing, that all such
representations and warranties are true and correct, in all material respects, on the date of the borrowing, including representations as to no
material adverse change in our business or financial condition since December 31, 2014. The facility also has customary defaults, including a
cross-default to material indebtedness of Goodyear and our subsidiaries.

At March 31, 2016, the amounts outstanding under the German and all-borrower tranche were $142 million (125 million) and $126 million ( 110
million), respectively. At December 31, 2015, there were no borrowings outstanding under the European revolving credit facility. There were no
letters of credit issued at March 31, 2016 and December 31, 2015.
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Accounts Receivable Securitization Facilities (On-Balance Sheet)

GDTE and certain other of our European subsidiaries are parties to a pan-European accounts receivable securitization facility that expires in
2019. The terms of the facility provide the flexibility to designate annually the maximum amount of funding available under the facility in an
amount of not less than 45 million and not more than 450 million. For the period beginning October 16, 2014 to October 15, 2015, the
designated maximum amount of the facility was 380 million. For the period beginning October 16, 2015 to October 15, 2016, the designated
maximum amount of the facility is 340 million.

The facility involves an ongoing daily sale of substantially all of the trade accounts receivable of certain GDTE subsidiaries to a
bankruptcy-remote French company controlled by one of the liquidity banks in the facility. These subsidiaries retain servicing responsibilities.
Utilization under this facility is based on eligible receivable balances.

The funding commitments under the facility will expire upon the earliest to occur of: (a) September 25, 2019, (b) the non-renewal and expiration
(without substitution) of all of the back-up liquidity commitments, (c) the early termination of the facility according to its terms (generally upon
an Early Amortisation Event (as defined in the facility), which includes, among other things, events similar to the events of default under our
senior secured credit facilities; certain tax law changes; or certain changes to law, regulation or accounting standards), or (d) our request for
early termination of the facility. The facility s current back-up liquidity commitments will expire on October 15, 2016.

At March 31, 2016, the amounts available and utilized under this program totaled $247 million ( 217 million). At December 31, 2015, the
amounts available and utilized under this program totaled $276 million ( 254 million) and $125 million ( 115 million), respectively. The program
does not qualify for sale accounting, and accordingly, these amounts are included in Long Term Debt and Capital Leases.

In addition to the pan-European accounts receivable securitization facility discussed above, subsidiaries in Australia have an accounts receivable
securitization program that provides up to $65 million (85 million Australian dollars) of funding. The terms of the facility provide the flexibility
to designate semi-annually the maximum amount of funding available under the facility in an amount of not less than 60 million Australian
dollars and not more than 85 million Australian dollars. At March 31, 2016, the amounts available and utilized under this program were $36
million and $21 million, respectively. At December 31, 2015, the amounts available and utilized under this program were $34 million and $19
million, respectively. The receivables sold under this program also serve as collateral for the related facility. We retain the risk of loss related to
these receivables in the event of non-payment. These amounts are included in Long Term Debt and Capital Leases.

Accounts Receivable Factoring Facilities (Off-Balance Sheet)

Various subsidiaries sold certain of their trade receivables under off-balance sheet programs during 2015 and 2016. For these programs, we have
concluded that there is generally no risk of loss to us from non-payment of the sold receivables. At March 31, 2016 and December 31, 2015, the
gross amount of receivables sold was $249 million and $299 million, respectively.

Other Foreign Credit Facilities

A Chinese subsidiary has several financing arrangements in China. At March 31, 2016, these non-revolving credit facilities had total unused
availability of $67 million and can only be used to finance the expansion of our manufacturing facility in China. At March 31, 2016 and
December 31, 2015, the amounts outstanding under these facilities were $433 million and $465 million, respectively.
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The facilities ultimately mature in 2023 and principal amortization began in 2015. The facilities contain covenants relating to the Chinese
subsidiary and have customary representations and warranties and defaults relating to the Chinese subsidiary s ability to perform its obligations
under the facilities. At March 31, 2016 and December 31, 2013, restricted cash related to funds obtained under these credit facilities was $3
million and $11 million, respectively.

Other Domestic Debt

In 2011, we entered into agreements for the construction of our Global and Americas Headquarters facility in Akron, Ohio. We concurrently
entered into an agreement to occupy the facility under a 27-year lease, including the two-year construction period, with multiple renewal options
available at our discretion. Additionally, we entered into similar agreements for the construction and lease of a new parking deck adjacent to the
Headquarters facility. Due to our continuing involvement with the financing during construction of the Headquarters facility and the parking
deck, we recorded a non-cash increase to fixed assets and financing liabilities on our Consolidated Balance Sheets as costs were incurred during
the construction period. The total financing liability of approximately $151 million, including capitalized interest, has been recorded in Long
Term Debt and Capital Leases at March 31, 2016 and December 31, 2015.

Other Debt Securities

We have outstanding (i) $900 million in aggregate principal amount of 6.5% Senior Notes due 2021, (ii) $700 million in aggregate principal
amount of 7% Senior Notes due 2022 and (iii) $1.0 billion in aggregate principal amount of 5.125% Senior Notes due 2023. These notes are
senior unsecured obligations and are guaranteed by our U.S. and Canadian subsidiaries that also guarantee our obligations under our first and
second lien credit facilities described above. The terms of our indentures for these notes, among other things, limit our ability and the ability of
certain of our subsidiaries to (i) incur additional debt or issue redeemable preferred stock, (ii) pay dividends, repurchase shares or make certain
other restricted payments or investments, (iii) incur liens, (iv) sell assets, (v) incur restrictions on the ability of our subsidiaries to pay dividends
or to make other payments to us, (vi) enter into affiliate transactions, (vii) engage in sale and leaseback transactions and (viii) consolidate,
merge, sell or otherwise dispose of all or substantially all of our assets. These covenants are subject to significant exceptions and qualifications.
For example, if these notes are assigned an investment grade rating by Moody s and S&P (or, in the case of the 5.125% Senior Notes due 2023,
are assigned an investment grade rating by at least two of Moody s, S&P and Fitch) and no default has occurred and is continuing, certain
covenants will be suspended and we may elect to suspend the subsidiary guarantees. The indentures for these notes have customary defaults,
including a cross-default to material indebtedness of Goodyear and our subsidiaries.

We also have outstanding $282 million in aggregate principal amount of 8.75% Notes due 2020 and $150 million in aggregate principal amount
of 7% Notes due 2028. These notes are senior unsecured obligations and the 8.75% Notes are guaranteed by our U.S. and Canadian subsidiaries
that also guarantee our obligations under our first and second lien credit facilities described above. The terms of the indenture for these notes,
among other things, limit our ability and the ability of certain of our subsidiaries to (i) incur secured debt, (ii) engage in sale and leaseback
transactions and (iii) consolidate, merge, sell or otherwise dispose of all or substantially all of our assets. These covenants are subject to
significant exceptions and qualifications.

GDTE has outstanding 250 million in aggregate principal amount of the 3.75% Senior Notes due 2023. These notes are senior unsecured
obligations of GDTE and are guaranteed, on a senior unsecured basis, by Goodyear and our U.S. and Canadian subsidiaries that also guarantee
our obligations under our first and second lien credit facilities described above. The terms of the indenture
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for these notes, among other things, limit our ability and the ability of certain of our subsidiaries, including GDTE, to (i) incur additional debt or
issue redeemable preferred stock, (ii) pay dividends, repurchase shares or make certain other restricted payments or investments, (iii) incur liens,
(iv) sell assets, (v) incur restrictions on the ability of our subsidiaries to pay dividends or to make other payments to us, (vi) enter into affiliate
transactions, (vii) engage in sale and leaseback transactions and (viii) consolidate, merge, sell or otherwise dispose of all or substantially all of
their assets. These covenants are subject to significant exceptions and qualifications. For example, if these notes are assigned an investment
grade rating by at least two of Moody s, S&P and Fitch and no default has occurred and is continuing, certain covenants will be suspended and
we may elect to suspend the subsidiary guarantees. The indenture for these notes has customary defaults, including a cross-default to material
indebtedness of Goodyear and our subsidiaries.
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DESCRIPTION OF NOTES

Definitions of certain terms used in this Description of Notes not otherwise defined herein may be found under the heading Certain Definitions.
For purposes of this section, the term Company refers only to The Goodyear Tire & Rubber Company and not to any of its Subsidiaries; the
terms we, us or our as used herein refer to The Goodyear Tire & Rubber Company and, where the context so requires, certain or all of its
Subsidiaries. Certain of the Company s Subsidiaries will guarantee the Notes and therefore will be subject to many of the provisions contained in
this Description of Notes. Each Subsidiary of the Company which guarantees the Notes is referred to in this Description of Notes as a Subsidiary
Guarantor. Each such guarantee is termed a Subsidiary Guarantee.

The Notes will be issued under the indenture, dated as of August 13, 2010 (the Base Indenture ), among the Company, the Subsidiary Guarantors
and Wells Fargo Bank, N.A., as trustee (the Trustee ), as supplemented by a Fifth Supplemental Indenture to be dated as of May 13, 2016
(together with the Base Indenture, the Indenture ), among the Company, the Subsidiary Guarantors and the Trustee. The Indenture contains
provisions which define your rights under the Notes. In addition, the Indenture governs the obligations of the Company and of each Subsidiary
Guarantor under the Notes. The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the
TIA.

The following description is meant to be only a summary of the provisions of the Indenture that we consider material. It does not restate the
terms of the Indenture in their entirety. We urge that you carefully read the Indenture because the Indenture, and not this description, governs
your rights as Holders. You may request copies of the Indenture at our address set forth under the heading Incorporation of Certain Documents
by Reference.

Overview of the Notes

The Notes:

will be senior unsecured obligations of the Company;

will be senior in right of payment to all future Subordinated Obligations of the Company; and

will be guaranteed by each Subsidiary Guarantor.

Principal, Maturity and Interest

We will issue the Notes initially in an aggregate principal amount of $900,000,000. The Notes will mature on May 31, 2026. The principal
amount of the Notes will be payable at maturity. We will issue the Notes in fully registered form, without coupons, in denominations of $1,000
and any integral multiple of $1,000 in excess thereof.

Each Note we issue will bear interest at a rate of 5.000% per annum beginning on May 13, 2016 or from the most recent date to which interest
has been paid or provided for. We will pay interest semiannually to Holders of record at the close of business on the May 15 or November 15
immediately preceding the interest payment date on May 31 and November 30 of each year. The first interest payment date will be

November 30, 2016. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Indenture May be Used for Future Issuances

We may issue additional notes ( Additional Notes ) having identical terms and conditions to the Notes we are currently offering; provided,
however, that we will only be permitted to issue such
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Additional Notes if at the time of and after giving effect to such issuance, the Company and its Restricted Subsidiaries are in compliance with
certain of the covenants contained in the Indenture, including the covenant relating to the Incurrence of additional Indebtedness. Any Additional
Notes will be part of the same issue as the Notes that we are currently offering, will vote on all matters with such Notes and will be fungible with
such Notes for tax purposes. We may also issue one or more other series of debt securities under the Base Indenture and subsequent
supplemental indentures.

Paying Agent and Registrar

The Company will maintain an office or agency where Notes may be presented for registration of transfer or for exchange (the Registrar ) and an
office or agency where Notes may be presented for payment (the Paying Agent ).

We will pay the principal of, premium, if any, and interest on the Notes at any office of ours or any agency designated by us. We have initially
designated the corporate trust office of the Trustee to act as the Paying Agent of the Company in such matters. The location of the corporate trust
office for payment on the Notes is Wells Fargo Bank, N.A., Corporate Trust Operations, 608 Second Avenue South, N9 303-121, Minneapolis,
MN 55479. We, however, reserve the right to pay interest to Holders by check mailed directly to Holders at their registered addresses or, with
respect to global Notes, by wire transfer.

We have initially designated the corporate trust office of the Trustee to act as the Registrar and Holders may exchange or transfer their Notes at
the same location given in the preceding paragraph. No service charge will be made for any registration of transfer or exchange of Notes. We,
however, may require Holders to pay any transfer tax or other similar governmental charge payable in connection with any such transfer or
exchange.

Optional Redemption

Except as set forth under this section, we may not redeem the Notes prior to May 31, 2021. On and after this date, we may redeem the Notes, in
whole or in part, on not less than 30 nor more than 60 days prior notice, at the following redemption prices (expressed as percentages of
principal amount), plus accrued and unpaid interest to the redemption date (subject to the right of Holders of record on the relevant record date
to receive interest due on the relevant interest payment date), if redeemed during the 12-month period commencing on May 31 of the years set
forth below:

Redemption
Year price
2021 102.500%
2022 101.667%
2023 100.833%
2024 and thereafter 100.000%

Prior to May 31, 2019, we may, on one or more occasions, also redeem up to a maximum of 35% of the original aggregate principal amount of
the Notes (calculated giving effect to any issuance of Additional Notes) with the Net Cash Proceeds of one or more Equity Offerings, at a
redemption price equal to 105.000% of the principal amount thereof, plus accrued and unpaid interest to the redemption date (subject to the right
of Holders of record on the relevant record date to receive interest due on the relevant interest payment date); provided, however, that:

(1) at least 65% of the original aggregate principal amount of the Notes (calculated giving effect to any issuance of Additional Notes) remains
outstanding after giving effect to any such redemption; and
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(2) any such redemption by the Company must be made within 90 days after the closing of such Equity Offering and must be made in
accordance with certain procedures set forth in the Indenture.

In addition, prior to May 31, 2021, we may at our option redeem the Notes, in whole or in part, at a redemption price equal to 100% of the
principal amount of the Notes plus the Applicable Premium as of, and accrued and unpaid interest to, the redemption date (subject to the right of
Holders on the relevant record date to receive interest due on the relevant interest payment date). Notice of such redemption must be mailed by
first-class mail to each Holder s registered address (or with respect to global Notes, to the extent permitted or required by applicable DTC
procedures or regulations, sent electronically), not less than 30 nor more than 60 days prior to the redemption date. The Indenture will provide
that, with respect to any such redemption, we will notify the Trustee of the Applicable Premium promptly after our calculation thereof and that
the Trustee will not be responsible for such calculation.

Applicable Premium means, with respect to a Note at any redemption date, the greater of (1) 1.00% of the principal amount of such Note and
(2) the excess of (A) the present value at such redemption date of (i) the redemption price of such Note on May 31, 2021 (such redemption price
being described in the first paragraph in this section exclusive of any accrued interest), plus (ii) all required remaining scheduled interest
payments due on such Note through May 31, 2021 (but excluding accrued and unpaid interest to the redemption date), computed using a
discount rate equal to the Adjusted Treasury Rate, over (B) the principal amount of such Note on such redemption date.

Adjusted Treasury Rate means, with respect to any redemption date, (1) the yield, under the heading which represents the average for the
immediately preceding week, appearing in the most recently published statistical release designated H.15(519) or any successor publication
which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded United
States Treasury securities adjusted to constant maturity under the caption Treasury Constant Maturities , for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is within three months before or after May 31, 2021, yields for the two published maturities most
closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be interpolated or
extrapolated from such yields on a straight line basis, rounding to the nearest month) or (2) if such release (or any successor release) is not
published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price
for such redemption date, in each case calculated on the third Business Day immediately preceding the redemption date, in each case of (1) and
(2), plus 0.50%.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to
the remaining term of the Notes from the redemption date to May 31, 2021 that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of U.S. Dollar denominated corporate debt securities of a maturity most nearly equal to
May 31, 2021.

Comparable Treasury Price means, with respect to any redemption date, if clause (2) of the Adjusted Treasury Rate is applicable, the average
of three, or if not possible, such lesser number as is obtained by the Company, Reference Treasury Dealer Quotations for such redemption date.

Quotation Agent means one of the Reference Treasury Dealers selected by the Company.

Reference Treasury Dealer means Citigroup Global Markets Inc. and its successors and assigns and two other nationally recognized
investment banking firms selected by the Company that are primary U.S. Government Obligation securities dealers.
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Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case as a percentage of its
principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business
Day immediately preceding such redemption date.

Selection

If we partially redeem the Notes, the Trustee, subject to the procedures of DTC, will select the Notes to be redeemed on a pro rata basis, by lot or
by such other method as the Trustee in its sole discretion shall deem to be fair and appropriate, although no Note less than $1,000 in original
principal amount will be redeemed in part. If we redeem any Note in part only, the notice of redemption relating to such Note shall state the
portion of the principal amount thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion thereof will be issued
in the name of the Holder thereof upon cancellation of the original Note. On and after the redemption date, interest will cease to accrue on Notes
or portions thereof called for redemption so long as we have deposited with the Paying Agent funds sufficient to pay the principal of the Notes to
be redeemed, plus accrued and unpaid interest thereon.

Subsidiary Guarantees

The Subsidiary Guarantors, as primary obligors and not merely as sureties, will jointly and severally irrevocably and unconditionally Guarantee
on a senior unsecured basis the performance and full and punctual payment when due, whether at Stated Maturity, by acceleration or otherwise,
of all obligations of the Company under the Indenture (including obligations to the Trustee) and the Notes, whether for payment of principal of
or interest on the Notes, expenses, indemnification or otherwise (all such obligations guaranteed by such Subsidiary Guarantors being herein
called the Guaranteed Obligations ). Each of the Subsidiary Guarantors will agree to pay, in addition to the amount stated above, any and all costs
and expenses (including reasonable counsel fees and expenses) incurred by the Trustee or the Holders in enforcing any rights under the
Subsidiary Guarantees. Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be
Guaranteed by the applicable Subsidiary Guarantor without rendering the Subsidiary Guarantee, as it relates to such Subsidiary Guarantor,
voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors generally.
The Company will cause each Restricted Subsidiary that enters into a Guarantee of any Indebtedness of the Company or any Subsidiary
Guarantor to become a Subsidiary Guarantor and, if applicable, execute and deliver to the Trustee a supplemental indenture pursuant to which
such Restricted Subsidiary will Guarantee payment of the Notes. See Certain Covenants Future Subsidiary Guarantors below.

Each Subsidiary Guarantee is a continuing guarantee and shall (a) remain in full force and effect until payment in full of all the Guaranteed
Obligations, (b) be binding upon each Subsidiary Guarantor and its successors and (c) inure to the benefit of, and be enforceable by, the Trustee,
the Holders and their successors, transferees and assigns.

The Subsidiary Guarantee of a Subsidiary Guarantor will be released:

(1) upon the sale (including any sale pursuant to any exercise of remedies by a holder of Indebtedness of the Company or of such Subsidiary
Guarantor) or other disposition (including by way of consolidation or merger) of such Subsidiary Guarantor;

(2) upon the sale or disposition of all or substantially all the assets of such Subsidiary Guarantor;

(3) upon the designation of such Subsidiary Guarantor as an Unrestricted Subsidiary in accordance with the terms of the Indenture;
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(4) unless there is then existing an Event of Default, at such time and for so long as any such Subsidiary Guarantor that became a Subsidiary
Guarantor after the Issue Date pursuant to the covenant described under Certain Covenants Future Subsidiary Guarantors does not Guarantee any
Indebtedness that would have required such Subsidiary Guarantor to enter into a supplemental indenture pursuant to the covenant described

under Certain Covenants Future Subsidiary Guarantors and the Company provides an Officers Certificate to the Trustee certifying that no such
Guarantee is outstanding and the Company elects to have such Subsidiary Guarantor released from its Subsidiary Guarantee;

(5) at our election, during any Suspension Period if the Company provides an Officers Certificate to the Trustee stating that the Company elects
to have such Subsidiary Guarantor released from its Subsidiary Guarantee; or

(6) if we exercise our legal defeasance option or our covenant defeasance option as described under Defeasance or if our obligations under the
Indenture and the Notes are discharged in accordance with the terms of the Indenture;

provided, however, that in the case of clauses (1) and (2) above, (i) such sale or other disposition is made to a Person other than the Company or
a Subsidiary of the Company, (ii) such sale or disposition is otherwise permitted by the Indenture and (iii) the Company complies with the
covenant described under Certain Covenants Limitation on Sales of Assets and Subsidiary Stock .

The Trustee shall execute and deliver an appropriate instrument confirming the release of any such Subsidiary Guarantor u