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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No. __)

Filed by the Registrant x Filed by a Party other than the Registrant ~

Check the appropriate box:
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Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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Payment of Filing Fee (Check the appropriate box):

X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

€8 Title of each class of securities to which the transaction applies:
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3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
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GOODYEAR IS COMMITTED TO:

Delivering the highest quality in all that we do

Acting with honesty, integrity and respect

Encouraging wellness and safety, both on the job
and away from work

Caring for our environment and communities

Supporting a team-based culture of continuous learning

Discussing problems openly and solving them as a team.

GOODYEAR WILL BE FIRST IN THE

GLOBAL TIRE INDUSTRY BY:

Attracting, developing, motivating and retaining the
best team of associates

Earning and building long lasting relationships with
customers, consumers and business partners and
exceeding their expectations
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Driving an efficient, aligned and effective organization

And creating a sustainable business model that
consistently delivers a strong return on investment.
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March 13, 2015

Dear Fellow Goodyear Shareholder,

We present this year s Goodyear Proxy Statement with a renewed focus on transparency of our corporate governance
structures and executive compensation program. We set high standards for ourselves at Goodyear, and implicit in this
philosophy is a commitment to sound corporate governance.

SUSTAINED STRONG PERFORMANCE

We are executing well on our strategy as demonstrated by our continued strong financial results. The last three years
at Goodyear have been a remarkable period in our 116-year history, and 2014 was no exception. For 2014, segment
operating income increased by 8 percent over the prior year to the highest level achieved in Goodyear s history. Our
results are evidence of the soundness of our strategy, our ability to execute against that strategy, and outstanding
performance by our teams across the globe.

DIALOGUE WITH SHAREHOLDERS

With respect to the company s corporate governance, we have engaged with shareholders holding more than 40% of
our outstanding shares on executive compensation and corporate governance matters in the last two years. I and the
rest of the Board are encouraged by the positive feedback from our shareholders and our strong proxy voting results
last year. Our dialogue with shareholders has led to a number of changes in our executive compensation program over
the last two years that we believe address shareholders concerns. We have described these program updates
throughout this year s Proxy Statement.

AN EFFECTIVE AND ENGAGED BOARD

As the Chairman of the Board of Directors, I am pleased to report to you that our well-qualified and diverse group of
directors brings an important mix of leadership, boardroom and operating experience to Goodyear. Our Directors
provide me and the entire Goodyear senior leadership team with critical insights and thought leadership on many
important issues facing our business today. I am happy with the recent addition of Laurette Koellner to the Board. She
brings to our Board extensive international business and financial leadership experience. We also have a strong Lead
Director in Alan McCollough, who has engaged directly with our shareholders on important corporate governance and
executive compensation matters. I encourage you to support the Boards nominees on this year s ballot.

YOUR VOTE IS IMPORTANT

I and the rest of the Board invite you to attend the 2015 Annual Meeting of Shareholders. If you are not able to attend
in person, we encourage you to vote by proxy. These proxy materials contain detailed information about the matters
on which we are asking you to vote. I ask that you read the materials thoroughly and vote in accordance with the
Board s recommendations.

Your vote is important.
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Sincerely,

Richard J. Kramer
Chairman of the Board,

Chief Executive Officer and President
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NOTICE OF 2015 ANNUAL MEETING OF SHAREHOLDERS AND PROXY STATEMENT

To the shareholders:

The 2015 Annual Meeting of Shareholders of The Goodyear Tire & Rubber Company, an Ohio corporation, will be
held at the Hilton Akron/Fairlawn, 3180 West Market Street, Akron, Ohio, on Monday, April 13, 2015 at 4:30 p.m.,
Akron Time, for the following purposes:

To elect the thirteen members of the Board of Directors named in the Proxy Statement to serve one-year
terms expiring at the 2016 Annual Meeting of Shareholders (Proposal 1);

To consider and approve an advisory resolution regarding the compensation of our named executive officers
(Proposal 2);

To consider and approve a proposal to ratify the appointment of PricewaterhouseCoopers LLP as our
independent registered public accounting firm for 2015 (Proposal 3);

To consider and approve a proposal to amend Goodyear s Code of Regulations to reduce the voting standard
to remove directors and to amend Goodyear s Articles of Incorporation to eliminate cumulative voting in the
election of directors (Proposal 4);

To consider and approve a proposal to amend Goodyear s Articles of Incorporation to reduce the voting
standard for certain business combination transactions (Proposal 5);

To consider and vote upon a shareholder proposal (Proposal 6), if properly presented at the Annual Meeting;
and

To act upon such other matters and to transact such other business as may properly come before the meeting
or any adjournments thereof.
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Location:
The Hilton Akron/Fairlawn
3180 West Market Street
Akron, Ohio
Time & Date:
Monday, April 13, 2015 at 4:30 p.m.,
Akron Time
The Board of Directors fixed the close of business on February 18, 2015 as the record date for determining
shareholders entitled to notice of, and to vote at, the 2015 Annual Meeting. Only holders of record of Goodyear
common stock at the close of business on February 18, 2015 will be entitled to vote at the 2015 Annual Meeting and
adjournments, if any, thereof.

March 13, 2015

By order of the Board of Directors

David L. Bialosky, Secretary

Please vote via the internet or by telephone or complete, date and sign your Proxy and return it promptly in the
enclosed envelope.
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PROXY STATEMENT SUMMARY

This summary is an overview of information that you will find elsewhere in this proxy statement. This summary does

not contain all of the information that you should consider, and you should read the entire proxy statement carefully

before voting.

Proposals and Board Recommendations

Proposal

1.  Election of Directors

2.  Advisory Vote on Executive Compensation

3. Ratification of Appointment of Independent
Registered Public Accounting Firm

4. Company Proposal with respect to the Removal
and Election of Directors

5. Company Proposal to Eliminate Certain
Supermajority Voting Provisions

6.  Shareholder Proposal

2014 Business

Performance Highlights

For the second consecutive year, we delivered
record segment operating income. We also
delivered strong results across several other

financial metrics.

*As defined for purposes of our
compensation plans.
Executive Compensation Highlights
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Our executive compensation program is designed to support achievement of our business objectives and to serve the
long-term interests of our shareholders. Our executive compensation is strongly aligned to company performance and
measurable financial metrics, thereby aligning management s interests with our shareholders interests and driving
increased shareholder value.
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PROXY SUMMARY

For 2014, our financial metrics were:

Incentive Program Financial Metrics Weighting
NEW METRIC FOR 2014: Free Cash Flow
ANNUAL Annual Performance Plan from Operations 40%
EBIT 40%
Operating Drivers 20%
Performance-Based Awards Net Income 50%
(Paid out in Equity and Cash)
AWARDS NEW METRIC FOR 2014: Cash Flow Return
on Capital 50%

Stock Options

THE COMPENSATION COMMITTEE HAS ADOPTED A NUMBER OF BEST PRACTICES

THAT ARE CONSISTENT WITH OUR PERFORMANCE-BASED COMPENSATION PHILOSOPHY:

Relative TSR modifier on all long-term performance-based
awards

No dividends or dividend equivalents on unearned
performance-based equity awards

No repricing of options without shareholder approval

No pension credit for newly hired executives to make up
for service at prior employers

Table of Contents

Robust stockholding guidelines for officers and
directors, including stock retention provisions
following the exercise of stock options or the vesting of
other stock-based awards

Hedging and pledging of our Common Stock by
officers, directors and employees is prohibited

Robust clawback policy in place

Compensation Committee consists only of

independent Board members
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Corporate Governance Highlights
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USE OF NON-GAAP FINANCIAL MEASURES

For additional information regarding segment operating income and free cash flow from operations, both non-GAAP
financial measures, including reconciliations to the most directly comparable GAAP financial measures, see Exhibit B
to this Proxy Statement.
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GENERAL INFORMATION

Goodyear s executive offices are located at:

200 Innovation Way

Akron, Ohio 44316-0001

Our telephone number is: 330-796-2121

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of The
Goodyear Tire & Rubber Company, an Ohio corporation ( Goodyear, = Company, we, our or us ),to be voted at th
annual meeting of shareholders to be held April 13, 2015 (the Annual Meeting ), and at any adjournments thereof, for
the purposes set forth in the accompanying notice.

Our Annual Report to Shareholders for the year ended December 31, 2014 is enclosed with this Proxy Statement. The
Annual Report is not considered part of the proxy solicitation materials. The approximate date on which this Proxy
Statement and the related materials are first being sent to shareholders is March 13, 2015.

Shares Voting

Holders of shares of the common stock, without par value, of Goodyear (the Common Stock ) at the close of business
on February 18, 2015 (the record date ) are entitled to notice of, and to vote the shares of Common Stock they hold on
the record date at, the Annual Meeting. As of the close of business on the record date, there were 269,763,591 shares

of Common Stock outstanding and entitled to vote at the Annual Meeting. Each share of Common Stock is entitled to
one vote.

Quorum

In order for any business to be conducted, holders of at least a majority of shares entitled to vote must be represented
at the meeting, either in person or by proxy.

Adjourned Meeting
The holders of a majority of shares represented at the meeting, whether or not a quorum is present, may adjourn the

meeting. If the time and place of the adjourned meeting is announced at the time adjournment is taken, no other notice
need be given.
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GENERAL INFORMATION
Vote Required

Vote Required

In accordance with Goodyear s Articles of Incorporation, a director nominee must receive, in an uncontested election
of directors for which cumulative voting is not in effect, a greater number of votes cast for his or her election than

against his or her election. Under Ohio law, an incumbent director who is not re-elected will continue in office as a

holdover director until his or her successor is elected by a subsequent shareholder vote, or his or her earlier
resignation, removal from office or death. In order to address holdover terms for any incumbent directors who fail to
be re-elected under our majority vote standard, our Corporate Governance Guidelines provide that if a director
nominee does not receive a majority affirmative vote, he or she will promptly offer his or her resignation as a director
to the Board of Directors. Within 90 days, the Board will decide, after taking into account the recommendation of the
Governance Committee (in each case excluding the nominee(s) in question), whether to accept the resignation. The
Governance Committee and the Board may consider any relevant factors in deciding whether to accept a director s
resignation. The Board s explanation of its decision shall be promptly disclosed in a filing with the Securities and
Exchange Commission.

The affirmative vote of at least a majority of the shares of Common Stock outstanding on the record date is required
for a management or shareholder proposal, other than an advisory vote, to be adopted at the Annual Meeting. When
considering the results of advisory votes, the Board of Directors intends to consider only those votes actually cast at
the Annual Meeting.

Abstentions and broker non-votes, which occur when your broker does not have discretionary voting authority on a
matter and you do not provide voting instructions, have the same effect as votes against any proposal voted upon by
shareholders but have no effect on the election of directors or advisory votes.

VOTE REQUIREMENTS
Quorum Voting for Proposals
To conduct business, at least a majority of PROPOSAL 2 Advisory Vote on Executive
shares entitled to vote must be represented, Compensation

either in person or by proxy.
Majority of votes actually cast at the meeting
Voting for

Director Nominees

PROPOSAL 3  Ratification of Appointment of
Independent Registered Public Accounting Firm
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To serve on the board, a greater number of
votes must be cast for the nominee s election
than against.

Table of Contents

Majority of our outstanding Common Stock

PROPOSAL 4 Company Proposal with respect to the
Removal and Election of Directors

Two-thirds of our outstanding Common Stock

PROPOSAL 5 Company Proposal to Eliminate Certain
Supermajority Voting Provisions

Two-thirds of our outstanding Common Stock

PROPOSAL 6 Shareholder Proposal

Majority of our outstanding Common Stock
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GENERAL INFORMATION
Voting Shares Held in Street Name

Voting Shares Held in Street Name

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name, and these proxy materials are being forwarded to you by your broker, bank or
nominee who is considered the shareholder of record with respect to those shares. As the beneficial owner, you have
the right to direct your broker, bank or nominee on how to vote and are also invited to attend the Annual Meeting.
Your broker, bank or nominee has enclosed a voting instruction card for you to use in directing the broker, bank or
nominee regarding how to vote your shares. If you do not return the voting instruction card, the broker or other
nominee will determine if it has the discretionary authority to vote on the particular matter. Under applicable rules,
brokers have the discretion to vote only on matters deemed to be routine, such as the ratification of the selection of an
accounting firm (Proposal 3). The election of directors (Proposal 1), the executive compensation advisory vote
(Proposal 2), the amendments to our Articles of Incorporation and Code of Regulations (Proposals 4 and 5) and the
shareholder proposal (Proposal 6) are not considered to be routine matters, and your broker will not have discretion to
vote on those matters unless you specifically instruct your broker to do so by returning your signed voting instruction
card. If you do not provide voting instructions to your broker, your shares will not be voted for any director nominee
or on any matter on which your broker does not have discretionary authority (resulting in a broker non-vote).

Savings Plan Shares

A separate Confidential Voting Instructions card is being sent to each employee or former employee participating in
the Goodyear Common Stock fund of certain employee savings plans. Shares of Common Stock held in the trusts for
these plans will be voted by the trustee as instructed by the plan participants who participate in the Goodyear Common
Stock fund. Shares held in the trusts for which voting instructions are not received will be voted by the trustee in the
same proportion as it votes shares for which voting instructions were received from participants in the Goodyear
Common Stock fund of the applicable trust.

Cumulative Voting for Directors

In the voting for directors, you have the right to vote cumulatively for the candidates nominated. Under the Ohio
General Corporation Law, all of the shares of Common Stock may be voted cumulatively in the election of directors if
any shareholder gives written notice to our President, a Vice President or the Secretary not less than 48 hours before
the time set for the Annual Meeting, and an announcement of the notice is made at the beginning of the Annual
Meeting by the Chairman or the Secretary or by or on behalf of the shareholder giving such notice. If cumulative
voting is in effect, you may (a) give one candidate the number of votes equal to thirteen times the number of shares of
Common Stock you are entitled to vote, or (b) distribute your votes among the thirteen candidates as desired.
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GENERAL INFORMATION
Voting of Proxy

Voting of Proxy

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on
April 13, 2015:

The Proxy Statement, Proxy Card and Annual Report to Shareholders for the year ended December 31, 2014 are
available at www.proxyvote.com.

David L. Bialosky, Laura K. Thompson and Bertram Bell have been designated as proxies to vote shares of Common
Stock in accordance with your instructions. You may give your instructions using the accompanying proxy card, via
the internet or by telephone.

You may vote your shares using the internet by accessing the following web site: http://www.proxyvote.com or by
making a toll-free telephone call within the United States of America or Canada using a touch-tone telephone to the
toll-free number provided on your proxy card, or if you hold your shares in street name, on the voting instruction card
provided by your broker or nominee.

Your shares will be voted for the thirteen nominees identified at pages 16 through 22, unless your instructions are to
vote against any one or more of the nominees or to vote cumulatively for one or more of the nominees for election.
The proxies may cumulatively vote your shares if they consider it appropriate, except to the extent you expressly
withhold authority to cumulate votes as to a nominee.

Your Board of Directors anticipates that all of the nominees named will be available for election. In the event an
unexpected vacancy occurs, your proxy may be voted for the election of a new nominee designated by the Board of
Directors.

Proxies received and not revoked prior to the Annual Meeting will be voted in favor of Proposals 2 through 5, and
against Proposal 6, unless your instructions are otherwise.

Revocability of Proxy

You may revoke or revise your proxy (whether given by mail, via the internet or by telephone) by the delivery of a
later proxy or by giving notice to Goodyear in writing or in open meeting. Your proxy revocation or revision will not
affect any vote previously taken. If you hold your shares in street name please refer to the information forwarded by
your broker, bank or nominee who is considered the shareholder of record for procedures on revoking or changing
your voting instructions.

Confidentiality

Your vote will be confidential except (a) as may be required by law, (b) as may be necessary for Goodyear to assert or
defend claims, (c) in the case of a contested election of director(s), or (d) at your express request.
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GENERAL INFORMATION
Shareholders Sharing The Same Address

Shareholders Sharing The Same Address

Goodyear has adopted a procedure called householding, which has been approved by the Securities and Exchange
Commission. Under this procedure, Goodyear is delivering only one copy of the Annual Report and Proxy Statement
to multiple shareholders who share the same address and have the same last name, unless Goodyear has received
contrary instructions from an affected shareholder. This procedure reduces Goodyear s printing costs, mailing costs
and fees. Shareholders who participate in householding will continue to receive separate proxy cards.

Goodyear will deliver promptly upon written or oral request a separate copy of the Annual Report and the Proxy
Statement to any shareholder at a shared address to which a single copy of either of those documents was delivered.
To receive a separate copy of the Annual Report or Proxy Statement, you may write or call Goodyear s Investor
Relations Department at The Goodyear Tire & Rubber Company, 200 Innovation Way, Akron, Ohio 44316-0001,
Attention: Investor Relations, telephone (330) 796-3751. You may also access Goodyear s Annual Report and Proxy
Statement on the Investor Relations section of Goodyear s website at www.goodyear.com or at wWww.proxyvote.com.

If you are a holder of record and would like to revoke your householding consent and receive a separate copy of the
Annual Report or Proxy Statement in the future, please contact Broadridge, either by calling toll free at

(800) 542-1061 or by writing to Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York
11717. You will be removed from the householding program within 30 days of receipt of the revocation of your
consent.

Any shareholders of record who share the same address and currently receive multiple copies of Goodyear s Annual
Report and Proxy Statement who wish to receive only one copy of these materials per household in the future should
contact Goodyear s Investor Relations Department at the address or telephone number listed above to participate in the
householding program.

A number of brokerage firms have instituted householding. If you hold your shares in street name, please contact your
bank, broker or other holder of record to request information about householding.

Form 10-K

Goodyear will mail without charge, upon written request, a copy of Goodyear s Annual Report on Form 10-K
for the fiscal year ended December 31, 2014, including the Consolidated Financial Statements, schedules and
list of exhibits, and any particular exhibit specifically requested. Requests should be sent to: The Goodyear
Tire & Rubber Company, 200 Innovation Way, Akron, Ohio 44316-0001, Attn: Investor Relations. The Annual
Report on Form 10-K is also available at www.goodyear.com.

Costs of Solicitation

The costs of soliciting proxies will be borne by Goodyear. Goodyear has retained D.F. King & Co., Inc., 48 Wall
Street, New York, New York 10005, to assist in distributing proxy materials and soliciting proxies for an estimated
fee of $13,500, plus reimbursement of reasonable out-of-pocket expenses. D.F. King & Co. may solicit proxies from
shareholders by mail, telephone or the internet. In addition, officers or other employees of Goodyear may, without
additional compensation, solicit proxies in person or by telephone or the internet.
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GENERAL INFORMATION
Submission of Shareholder Proposals and Nominations

Submission of Shareholder Proposals and Nominations

If a shareholder desires to have a proposal included in the proxy materials of the Board of Directors for the 2016
Annual Meeting of Shareholders, such proposal shall conform to the applicable proxy rules of the Securities and
Exchange Commission concerning the submission and content of proposals, including Rule 14a-8 under the Securities
Exchange Act of 1934, as amended, and must be received by Goodyear prior to the close of business on November 14,
2015. In addition, if a shareholder intends to present a proposal or other business (not including a proposal submitted
for inclusion in our proxy materials pursuant to Rule 14a-8) or to nominate a candidate for election as a director at the
2016 Annual Meeting of Shareholders, the shareholder s notice must be delivered to, or mailed and received by, the
Secretary at the principal executive offices of the Company not earlier than December 15, 2015 and not later than the
close of business on January 14, 2016. If notice of a proposal or a director nomination is not received by the Company
in accordance with the dates specified in the Code of Regulations or pursuant to Rule 14a-8, as the case may be, then
the proposal or director nomination will be deemed untimely and we will have the right to exercise discretionary
voting authority and vote proxies returned to us with respect to such proposal or director nomination. Shareholder
proposals or director nominations should be sent to the executive offices of Goodyear, 200 Innovation Way, Akron,
Ohio 44316-0001, Attention: Office of the Secretary.

For a proposal or director nomination to be properly presented at an annual meeting of shareholders, a shareholder
must comply with the deadlines described in the preceding paragraph, as well as all of the other requirements of the
Code of Regulations. Goodyear reserves the right to reject, rule out of order, or take other appropriate action with
respect to any proposal or director nomination that does not comply with these and other applicable requirements.
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CORPORATE GOVERNANCE
PRINCIPLES AND BOARD MATTERS

Goodyear is committed to having sound corporate governance principles. Having such principles is essential to
running Goodyear s business efficiently and to maintaining Goodyear s integrity in the marketplace. Goodyear s
Corporate Governance Guidelines, Business Conduct Manual, Board of Directors and Executive Officers Conflict of
Interest Policy and charters for each of the Audit, Compensation, Corporate Responsibility and Compliance, Finance,
and Governance Committees are available at http://investor.goodyear.com/governance.cfm. Please note, however, that
information contained on the website is not incorporated by reference in this Proxy Statement or considered to be a
part of this document. A copy of the committee charters and corporate governance policies may also be obtained upon
request to the Goodyear Investor Relations Department.

CURRENT COMMITTEE MEMBERSHIP AND MEETINGS HELD DURING 2014

Committees
Corporate
Responsibility and
Independent Audit Compensation Compliance Finance = Governance
Mr. Conaty MEMBER MEMBER
M. Firestone MEMBER
Mr. Geissler MEMBER CHAIR
Mr. Hellman MEMBER
Ms. Koellner
Mr. Kramer
Mr. McCollough, Lead
Director MEMBER MEMBER
Mr. McGlade MEMBER MEMBER
Mr. Morell MEMBER MEMBER
Mr. Palmore MEMBER CHAIR
Ms. Streeter MEMBER
Mr. Weidemeyer MEMBER MEMBER
Mr. Wessel MEMBER
Number of Meetings in
2014 6 5 3 3 4
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
Board Independence

Board Independence

The Board has determined that eleven of the thirteen director nominees are independent within the meaning of
Goodyear s independence standards, which are based on the criteria established by The NASDAQ Stock Market and
are included as Annex I to Goodyear s Corporate Governance Guidelines. Mr. Kramer, our Chairman of the Board,
Chief Executive Officer and President, is not considered independent. In addition, in light of his relationship with the
United Steelworkers (the USW ), Mr. Wessel is not considered independent. Further, the Board expects that

Mr. Wessel will recuse himself from discussions and deliberations regarding Goodyear s relationship with the USW.
The Board also determined that the nature and size of the ordinary course commercial relationships between Goodyear
and Xerox Corporation and between Goodyear and Air Products and Chemicals, Inc. did not impair the independence
of Mr. Firestone or Mr. McGlade, respectively. In each case, the relationships were de minimis, constituting one-tenth
of one percent (0.1%) or less of either Goodyear s or the other company s consolidated gross revenues in the current
fiscal year and each of the last three completed fiscal years. Mr. McGlade retired from Air Products on July 1, 2014.

Board Structure and Committee Composition

As of the date of this Proxy Statement, Goodyear s Board has thirteen directors, each elected annually, and the
following five committees: (1) Audit, (2) Compensation, (3) Corporate Responsibility and Compliance, (4) Finance,
and (5) Governance. The current membership and the function of each of the committees are described below. Each of
the committees operates under a written charter adopted by the Board. During 2014, the Board held eight meetings.
Each director attended at least 75% of all Board and applicable Committee meetings. Directors are expected to attend
annual meetings of Goodyear s shareholders. All of the directors attended the last annual meeting of shareholders,
except for Ms. Streeter whose attendance was excused due to an unavoidable conflict with another business meeting.
As described on Goodyear s website at http://investor.goodyear.com/contactBoard.cfm, shareholders may
communicate with the Board or any of the directors (including the Lead Director or the non-management directors as
a group) by sending correspondence to the Office of the Secretary, The Goodyear Tire & Rubber Company, 200
Innovation Way, Akron, Ohio 44316-0001. All communications will be compiled by the Secretary and submitted to
the Board or the individual directors on a periodic basis.
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Audit Committee
MEMBERS: KEY RESPONSIBILITIES:
Mr. Firestone The Audit Committee assists the Board in fulfilling its responsibilities for

oversight of the integrity of Goodyear s financial statements, Goodyear s
compliance with legal and regulatory requirements related to financial reporting,
the independent registered public accounting firm s qualifications and

Mr. Geissler independence, and the performance of Goodyear s internal auditors
and independent registered public accounting firm. Among other things, the
Audit Committee prepares the Audit Committee report for inclusion in the annual
proxy statement; annually reviews the Audit Committee charter and the

Mr. Hellman (Chairman) Committee s performance; appoints, evaluates and determines the compensation
of Goodyear s independent registered public accounting firm; reviews and
approves the scope of the annual audit plan; reviews and pre-approves all
auditing services and permitted non-audit services (and related fees) to be

Mr. McCollough performed by the independent registered public accounting firm; oversees
investigations into complaints concerning financial matters; and reviews policies
and guidelines with respect to risk assessment and risk management, including
Goodyear s major financial risk exposures. The Audit Committee works closely

Mr. Morell with management as well as Goodyear s independent registered public accounting
firm. The Audit Committee has the authority to obtain advice and assistance
from, and receive appropriate funding from Goodyear for, outside legal,
accounting or other advisors as the Audit Committee deems necessary to carry

MEETINGS IN 2014: 6 out its duties.
The Board has determined that The report of the Audit Committee is on page 75 of this Proxy Statement.
each

member of the Audit Committee
is

independent within the meaning
of
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Goodyear s independence
standards

and applicable Securities and
Exchange Commission rules and

regulations, and each of
Mr. Hellman

and Mr. McCollough is an audit

committee financial expert.

Compensation Committee

MEMBERS:

Mr. Conaty

Mr. McCollough

Mr. McGlade

Ms. Streeter (Chairman)

MEETINGS IN 2014: 5

The Board has determined that
each member of the
Compensation Committee is
independent within the meaning
of Goodyear s

independence standards and

Table of Contents

KEY RESPONSIBILITIES:

The Board of Directors has delegated to the Compensation Committee primary
responsibility for establishing and administering Goodyear s compensation
programs for officers and other key personnel. The Compensation Committee
oversees Goodyear s compensation and benefit plans and policies for directors,
officers and other key personnel, administers its equity compensation plans
(including reviewing and approving equity grants to officers and other key
personnel), and reviews and approves annually all compensation decisions
relating to officers, including the Chief Executive Officer ( CEO ). The
Compensation Committee also prepares a report on executive compensation for
inclusion in the annual proxy statement and reviews and discusses the
Compensation Discussion and Analysis with management and recommends its
inclusion in the annual proxy statement. The report of the Compensation
Committee is on page 51 of this Proxy Statement.

In performing its duties, the Compensation Committee meets periodically with
the CEO to review compensation policies and specific levels of compensation
paid to officers and other key personnel, and reports and makes recommendations
to the Board regarding executive compensation policies and programs. The
Compensation Committee informs the non- management directors of the Board
of its decisions regarding compensation for the CEO
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applicable NASDAQ
listing standards.
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Compensation Committee (continued)

and other significant decisions related to the administration of its duties. The
Compensation Committee also will consider the results of shareholder advisory
votes on executive compensation matters and the changes, if any, to Goodyear s
executive compensation policies, practices and plans that may be warranted as a
result of any such vote and reviews an annual risk assessment of Goodyear s
executive compensation policies, practices and plans as part of its role in
overseeing management s identification and management of, and planning for,
compensation- related risks. Under its charter, the Compensation Committee may
delegate its authority to one or more of its members as appropriate.

The Compensation Committee has the authority to retain outside advisors,
including independent compensation consultants, to assist it in evaluating actual
and proposed compensation for officers. The Compensation Committee also has
the authority to approve, and receive appropriate funding from Goodyear for, any
such outside advisor s fees. Prior to retaining any such advisors, the
Compensation Committee considers the independence-related factors identified
in applicable securities laws and NASDAQ listing standards. The Compensation
Committee has retained Frederic W. Cook & Co., Inc. ( F.W. Cook ) as its
compensation consultant, and has determined that F.W. Cook is independent. The
Compensation Committee solicits advice from F.W. Cook on executive
compensation matters relating to the CEO and other officers.

This advice is described in more detail under the heading Compensation

Discussion and Analysis  Role of Compensation Consultant.

Committee on Corporate Responsibility and Compliance
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MEMBERS: KEY RESPONSIBILITIES:

Mr. Geissler (Chairman) The Committee on Corporate Responsibility and Compliance reviews Goodyear s
legal compliance programs as well as its business conduct policies and practices
and its policies and practices regarding its relationships with shareholders,
employees, customers, governmental agencies and the general public. The

Mr. Morell Committee also monitors Goodyear s objectives, policies and programs with
respect to sustainability, workplace health and safety, diversity and product
quality. The Committee may also recommend appropriate new policies to the
Board of Directors.

Mr. Weidemeyer

Mr. Wessel

MEETINGS IN 2014: 3
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Finance Committee

MEMBERS: KEY RESPONSIBILITIES:

Mr. Firestone (Chairman) The Finance Committee consults with management and makes recommendations
to the Board of Directors regarding Goodyear s capital structure, dividend policy,
tax strategies, compliance with terms in financing arrangements, risk
management strategies, banking arrangements and lines of credit, and pension

Mr. Hellman plan funding. The Finance Committee also reviews and consults with
management regarding policies with respect to interest rate and foreign exchange
risk, liquidity management, counterparty risk, derivative usage, credit ratings, and
investor relations activities.

Mr. Palmore

Mr. Weidemeyer

MEETINGS IN 2014: 3

Governance Committee

MEMBERS: KEY RESPONSIBILITIES:

Mr. Conaty
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Mr. McGlade

Mr. Palmore (Chairman)

Ms. Streeter

MEETINGS IN 2014: 4

The Board has determined that
each

member of the Governance
Committee

is independent within the
meaning of

Goodyear s independence
standards.

Table of Contents

The Governance Committee identifies, evaluates and recommends to the Board
of Directors candidates for election to the Board. The Committee also develops
and recommends appropriate corporate governance guidelines, recommends
policies and standards for evaluating the overall effectiveness of the Board of
Directors in the governance of Goodyear and undertakes such other activities as
may be delegated to it from time to time by the Board of Directors.
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Board Leadership Structure
Mr. Kramer serves as our Chairman of the Board, Chief Executive Officer and President. In order to ensure that the
independent and non-management members of the Board maintain proper oversight of management, the Board also

has an independent Lead Director. The Company s Corporate Governance Guidelines specifically provide that the
independent directors of the Board must elect an independent Lead Director annually.

LEAD DIRECTOR DUTIES

Preside at all meetings of the Board at which the Chairman is not present, including executive sessions of the
independent directors;

Serve as liaison between the Chairman and the independent directors;

Approve all information sent to the Board, including meeting agendas, and advise the Chairman on such matters,
and may specifically request the inclusion of information;
Approve the schedule of Board meetings to assure that there is sufficient time for discussion of all agenda items and
advise the Chairman on the same;

Call meetings or executive sessions of the independent directors;

Interview, along with the Chairman of the Governance Committee, Board candidates and make recommendations to
the Governance Committee and the Board; and

If requested by major shareholders, ensure that he or she is available for consultation and direct communication in
appropriate circumstances.

Mr. McCollough currently serves as our Lead Director. Additional duties of our Lead Director are set forth in
Annex II to our Corporate Governance Guidelines.
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The Board believes that the current Board leadership structure is the most appropriate for the Company and its
shareholders at this time. Mr. Kramer has held positions of increasing responsibility at Goodyear for the past fifteen
years, including Chief Financial Officer and President, North America, and has extensive knowledge of the Company
and the tire industry, which is valuable to the Board in his role as Chairman.

The Board has no policy that requires the combination or separation of the Chairman and CEO roles, and may
reconsider our leadership structure from time to time based on considerations at that time. The Board intends to
consider whether to combine or separate the Chairman and CEO roles in connection with any CEO succession.
Board s Role in Risk Oversight

Management continually monitors the material risks facing the Company, including competitive, financial
(accounting, liquidity and tax), legal, operational, regulatory and strategic risks. The Board as a whole has

responsibility for oversight of management s identification and management of, and planning for, those risks. Reviews
of certain areas are conducted by relevant Board Committees that report their deliberations to the Board.
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Board s Role in Risk Oversight

The Board and its Committees oversee risks associated with their principal areas of focus, as summarized below. The
Board and its Committees exercise their risk oversight function by carefully evaluating the reports they receive from
management and by making inquiries of management with respect to areas of particular interest to the Board. Board
oversight of risk is enhanced by the fact that the Lead Director and Chairman attend virtually all Committee meetings
and that Committee reports are provided to the full Board following each Committee meeting. We believe that our
leadership structure also enhances the Board s risk oversight function since our Lead Director regularly discusses the
material risks facing the Company with management. The Chairman is also expected to report candidly to his fellow
directors on his assessment of the material risks we face, based upon the information he receives as part of his
management responsibilities. Both the Lead Director and the Chairman are well-equipped to lead Board discussions
on risk issues.

BOARD/COMMITTEE AREAS OF RISK OVERSIGHT

Full Board Strategic, financial and execution risk associated with the annual operating
plan and strategic plan (including allocation of capital investments);

Major litigation and regulatory matters;

Acquisitions and divestitures; and

Management succession planning.

Audit Committee Risks associated with financial matters, particularly financial reporting,
accounting, and disclosure and internal controls, and information technology
and cybersecurity.

Compensation Committee Risks associated with the establishment and administration of executive
compensation, equity-based compensation programs, and performance
management of officers.

Governance Committee Risks associated with Board effectiveness and organization, corporate
governance matters, and director succession planning.

Finance Committee Risks associated with liquidity, pension plans (including investment
performance, asset allocation and funded status), taxes, currency and interest
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Committee on Corporate
Responsibility and Compliance

Table of Contents

rate exposures, and insurance strategies.

Risks associated with health, safety and the environment, sustainability, and
the Company s legal and ethical compliance program.
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Consideration of Director Nominees

The policy of the Governance Committee is to consider properly submitted shareholder nominations of candidates for
membership on the Board as described below under Identifying and Evaluating Nominees for Director. In evaluating
such nominations, the Governance Committee seeks to address the criteria described below under Director Selection
Guidelines.

Any shareholder desiring to submit a proposed candidate for consideration by the Governance Committee should send
the name of such proposed candidate, together with biographical data and background information concerning the
candidate, to the Office of the Secretary, The Goodyear Tire & Rubber Company, 200 Innovation Way, Akron, Ohio
44316-0001.

Director Selection Guidelines

The Board of Directors has approved guidelines for selecting directors as part of our Corporate Governance
Guidelines. Criteria considered in the selection of directors include:

Personal qualities and characteristics, including the highest personal and professional integrity, sound judgment,
and reputation in the business community or a record of public service;

Substantial business experience or professional expertise and a record of accomplishments;

Experience and stature necessary to be highly effective, working with other members of the Board, in serving the
long-term interests of shareholders;

Ability and willingness to devote sufficient time to the affairs of the Board and the Company and to carry
out their duties effectively;

The needs of the Company at the time of nomination to the Board and the fit of a particular individual s skills and
personality with those of the other directors in building a Board that is effective and responsive to the needs of the
Company;

Diverse business experience, substantive expertise, skills and background, as well as diversity in personal
characteristics, such as age, gender and ethnicity; and

Ability to satisfy Goodyear s and The NASDAQ Stock Market s independence standards.

Table of Contents 41



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form DEF 14A

Identifying and Evaluating Nominees for Director

The Governance Committee is responsible for identifying, screening and recommending persons for nomination to the
Board. The Governance Committee considers candidates for Board membership suggested by its members and other
Board members, as well as management and shareholders. On occasion, the Committee may also retain third-party
executive search firms to identify candidates. In addition, under our prior master labor agreement with the USW, the
USW had the right to nominate a candidate for consideration for membership on the Board. Mr. Wessel, who became
a director in December 2005, was identified and recommended by the USW. Ms. Koellner was initially identified as a
potential candidate for Board membership by a third-party search firm.

Once a prospective nominee has been identified, the Committee makes an initial determination on whether to conduct
a full evaluation of the candidate. This initial determination is based on whatever information is provided to the
Committee with the

Table of Contents 42



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form DEF 14A

CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS
Identifying and Evaluating Nominees for Director

recommendation of the prospective candidate, as well as the Committee s own knowledge of the prospective candidate,
which may be supplemented by inquiries to the person making the recommendation or others. The preliminary
determination is based primarily on the need for additional Board members and the likelihood that the prospective
nominee can satisfy the director selection guidelines described above. If the Committee determines, in consultation
with the Chairman of the Board, the Lead Director and other Board members as appropriate, that additional
consideration is warranted, it may request a third-party search firm to gather additional information about the
prospective nominee s background and experience and to report its findings to the Committee. The Committee then
evaluates the prospective nominee against the standards and qualifications set out in Goodyear s director selection
guidelines. The Committee also considers such other relevant factors as it deems appropriate, including the balance of
management and independent directors and the evaluations of other prospective nominees. As described above under

Director Selection Guidelines, diversity is among the many factors that the Committee considers in evaluating
prospective nominees. We consider the members of our Board to have a diverse set of business and personal
experiences, backgrounds and expertise, and to be diverse in terms of age, gender and ethnicity.

In connection with this evaluation, the Committee determines whether to interview the prospective nominee, and if
warranted, the Lead Director, the Chairman of the Committee, one or more other members of the Committee, and
others as appropriate, interview prospective nominees in person or by telephone. After completing this evaluation and
interview, the Committee makes a recommendation to the full Board as to the persons who should be elected to the
Board, and the Board makes its decision after considering the recommendation and report of the Committee.
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PROPOSAL 1 ELECTION OF DIRECTORS

The Board of Directors has selected the following thirteen nominees recommended by the Governance Committee for
election to the Board of Directors. The directors will hold office from their election until the next Annual Meeting of

Shareholders, or until their successors are elected and qualified. If any of these nominees for director becomes
unavailable, the persons named in the proxy intend to vote for an alternate designated by the current Board of

Directors.

William J. Conaty

Director Since:

August 1, 2011

Committees:
Compensation

Governance

Age: 69

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

President of Conaty Consulting LLC and
Advisory Partner of Clayton, Dubilier &
Rice, LLC

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Conaty served as Senior Vice
President of Corporate Human Resources
for General Electric Company from 1993
to 2007. He joined General Electric in
1967 and in his 40-year career, moved
through a progression of leadership roles
in the company s transportation, aerospace
and aircraft engines businesses. Following
his retirement from General Electric, he
formed Conaty Consulting LL.C and joined
Clayton, Dubilier & Rice as an advisory
partner. He is Chairman of the Board of
Trustees of Bryant University and a trustee

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Hewitt Associates (2008 2010)

Mr. Conaty has extensive human
resources, executive compensation and
executive management experience from
his long and successful tenure at General
Electric. His skills in coaching and
developing leaders and teams are an asset
to both the Board of Directors and
Goodyear, particularly with respect to
talent development, succession planning,
labor relations and executive compensation
matters.
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James A. Firestone

Director Since:

December 3, 2007

Committees:
Audit

Finance (Chairman)

Age: 60

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Executive Vice President and President,
Corporate

Strategy and Asia Operations of Xerox
Corporation

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Firestone is an Executive Vice
President of Xerox Corporation and has
been President, Corporate Strategy and
Asia Operations since January 1, 2014.
Mr. Firestone was President, Corporate
Operations from October 2008 to
December 2013 and President of Xerox
North America from October 2004 to
September 2008. He has also served as
head of Xerox s channels group. Before
joining Xerox in 1998, Mr. Firestone
worked for IBM Corporation as general
manager of the Consumer Division and
for Ameritech Corporation as president
of Consumer Services. He began his
business career in 1978 with American
Express, where during his 15-year tenure

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

The Nomura Partners Fund (2005 2014)

Mr. Firestone has extensive executive
management experience in positions of
increasing responsibility, including most
recently as a senior executive officer of
Xerox Corporation, which is of similar
size and global complexity as Goodyear.
He also has over 20 years of profit and
loss management responsibility, as well
as significant international business
experience. These experiences provide
him with unique and valuable insights as
a director of Goodyear, particularly with
respect to operations and finance matters.

46



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form DEF 14A

Werner Geissler

Director Since:

February 21, 2011

Committees:

Audit

Corporate Responsibility
and Compliance

(Chairman)

Age: 61

Table of Contents

he ultimately rose to President, Travelers
Cheques.

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly Vice Chairman,
Global Operations of

The Procter & Gamble Company

Operating Partner of Advent
International

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Geissler was Vice Chairman,
Global Operations of The Procter &
Gamble Company from August 2007
until his retirement on December 31,
2014, and was Group President,
Central & Eastern Europe, Middle East
and Africa from July 2004 to July
2007. He joined Procter & Gamble in
1979 and held positions of increasing
responsibility in various brand and
general management and operations
roles in Europe, the Middle East,
Central Asia, Japan, Africa and the
United States. He is also a member of
the Supervisory Board and Audit
Committee of the International
Management Development Institute in
Lausanne, Switzerland, a leading
global institution for senior
management education.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Philip Morris International Inc.

(January 1, 2015 present)

Mr. Geissler, a native of Germany, has
deep executive management
experience, including as a senior
executive officer of Procter & Gamble,
where he oversaw Procter & Gamble s
extensive worldwide business
operations. He has significant
international business experience and
profit and loss management
responsibility. These experiences
provide him with valuable insights as
a director of Goodyear, particularly
with respect to consumer marketing,
and international, operations and
finance matters.
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Peter S. Hellman

Director Since:

October 5, 2010

Committees:
Audit (Chairman)

Finance

Age: 65

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly President and Chief
Financial and

Administrative Officer of Nordson
Corporation

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Hellman retired from Nordson
Corporation, a designer, manufacturer and
marketer of industrial equipment, in 2008
after a career of over 20 years with large,
multinational companies in both financial
and operating executive positions.

Mr. Hellman was President and Chief
Financial and Administrative Officer of
Nordson Corporation from 2004 to
January 2008 and Executive Vice
President and Chief Financial and
Administrative Officer from 2000 to
2004. Prior to joining Nordson in 2000,
Mr. Hellman was with TRW Inc. for

10 years and held various positions,
including President and Chief Operating
Officer and Chief Financial Officer.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Baxter International Inc. (2005 present)
Owens-Illinois, Inc. (2007  present)

Qwest Communications International Inc.
(2000 2011)

Mr. Hellman has significant financial
reporting expertise due to his service as a
Chief Financial Officer at both Nordson
and TRW, providing him with the
necessary skills to be Chairman of our
Audit Committee, where he also qualifies

as an audit committee financial expert. He

also has extensive operational experience
at both companies. In addition,

Mr. Hellman has served on public
company boards for over 20 years.
Through his board and management
experience, Mr. Hellman also has
significant experience with corporate
governance practices and legal and
regulatory compliance issues.

Mr. Hellman s financial and operating
experience, business leadership skills and
board experience enable him to provide
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Laurette T. Koellner

Director Since:

February 23, 2015

Committees:

None

Age: 60

Table of Contents

Mr. Hellman also serves on the boards of
several nonprofit organizations.

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly President of Boeing
International and Executive Chairman of
International Lease Finance Corporation

DESCRIPTION OF BUSINESS
EXPERIENCE:

Ms. Koellner most recently served as
Executive Chairman of International
Lease Finance Corporation, an aircraft
leasing subsidiary of American
International Group, Inc., from June 2012
until its sale in May 2014. From 1978
until 2007, Ms. Koellner held positions of
increasing responsibility at McDonnell
Douglas Corporation and The Boeing
Company, an aerospace company,
including as President of Boeing
International, where she oversaw Boeing s
international operations, and President of
Connexion by Boeing, which provided
satellite-based connectivity services to
aircraft and maritime vessels. While at
Boeing, Ms. Koellner also served as Vice
President and General Auditor, Vice
President and Corporate Controller, and
Chief Human Resources Officer.

valuable contributions as a Goodyear
director.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Celestica Inc. (2009  present)

Papa John s International, Inc. (June 10,
2014  present)

The Hillshire Brands Company (formerly
Sara Lee Corporation) (2003  2014)

American International Group, Inc. (2009
2012)

Ms. Koellner has significant senior
executive management experience,
including extensive international business
and financial leadership experience. Her
service on several public company boards
of directors also provide us with
important insights on business practices
in a variety of industries.
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Richard J. Kramer

Director Since:

February 22, 2010

Committees:

None

Age: 51

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Chairman of the Board, Chief Executive
Officer and President of Goodyear

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Kramer joined Goodyear in March
2000 as Vice President Corporate
Finance, serving in that capacity as
Goodyear s principal accounting officer
until August 2002, when he was elected
Vice President, Finance North American
Tire. In August 2003, he was named
Senior Vice President, Strategic Planning
and Restructuring, and in June 2004 was
elected Executive Vice President and
Chief Financial Officer. Mr. Kramer was
elected President, North American Tire in
March 2007 and continued to serve as
Chief Financial Officer until August
2007. In June 2009, Mr. Kramer was
elected Chief Operating Officer and
continued to serve as President, North
American Tire until February 2010. He
was elected Chief Executive Officer and
President effective April 13, 2010 and

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

The Sherwin-Williams Company (2012
present)

Mr. Kramer has been an executive officer
of Goodyear for 15 years. Mr. Kramer
has held several key positions at
Goodyear and has had a critical role in
creating our strategy and strengthening
our leadership teams as Chief Executive
Officer and previously as Chief Financial
Officer and as President, North American
Tire. Mr. Kramer s deep knowledge of
Goodyear, global markets,
manufacturing, finance and accounting
provides our Board with valuable
perspectives that are necessary to advance
Goodyear s business and the interests of
our shareholders.
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W. Alan McCollough

Director Since:

April 10, 2007

Lead Director

Committees:
Audit

Compensation

Age: 65

Table of Contents

Chairman effective October 1, 2010. Prior

to joining Goodyear, Mr. Kramer was
with PricewaterhouseCoopers LLP for

13 years, including two years as a partner.

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly Chairman and Chief
Executive Officer of Circuit City Stores,
Inc.

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. McCollough joined Circuit City
Stores, Inc., a consumer electronics
retailer, in 1987 as general manager of
corporate operations, and was named
assistant vice president in 1989, president
of central operations in 1991, and senior
vice president of merchandising in 1994.
He served as President and Chief
Operating Officer from 1997 to 2000 and
as President and Chief Executive Officer
from 2000 to 2002. Mr. McCollough was
elected Chairman, President and Chief
Executive Officer of Circuit City in 2002
and served in those capacities until 2005.
He remained Chief Executive Officer until
February 2006 and Chairman until his
retirement in June 2006.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

La-Z-Boy Inc. (2007 present)

VF Corporation (2000 present)

Mr. McCollough has extensive senior
executive management experience,
particularly in operations and consumer
merchandising and marketing. His
experience as Chairman and Chief
Executive Officer of Circuit City provides
him with the necessary skills to be Lead
Director and serve on our Audit
Committee, where he also qualifies as an
audit committee financial expert.
Mr. McCollough s past service as
Chairman of Circuit City, as well as his
current service on other public company
boards of directors, provides us with
important perspectives on corporate
governance and executive compensation
matters.
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ELECTION OF DIRECTORS

John E. McGlade

Director Since:

December 5, 2012

Committees:
Compensation

Governance

Age: 61

Michael J. Morell

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly Chairman, President
and

Chief Executive Officer of

Air Products and Chemicals, Inc.

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. McGlade was Chairman, President
and Chief Executive Officer of Air
Products and Chemicals, Inc., a global
provider of atmospheric, process and
specialty gases, from March 2008 until
his retirement on July 1, 2014. He joined
Air Products in 1976 and held various
positions of increasing responsibility,
including as Group Vice President,
Chemicals Group, and President and
Chief Operating Officer.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Bunge Limited (August 5, 2014  present)

Air Products and Chemicals, Inc. (2007
2014)

Mr. McGlade has strong leadership skills
and extensive management, international
and operating experience, including as
Chief Executive Officer of Air Products.
He has also had responsibility for the
environment, health, safety and quality
function during his career at Air Products.
These experiences provide him with
unique and valuable insights as a director
of Goodyear, particularly with respect to
operations matters.
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Director Since:

January 7, 2014

Committees:
Audit
Corporate Responsibility

and Compliance

Age: 56

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Chief Executive Officer and President,
Morell Consulting.

Formerly Deputy Director of the
Central Intelligence Agency

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Morell retired from the Central
Intelligence Agency in 2013 following
a 33-year career, including serving as
Deputy Director from May 2010 to
August 2013 and as Director for
Intelligence from May 2008 to April
2010. He also served as Acting
Director on two occasions. Mr. Morell
has received numerous intelligence
and defense awards for his service to
the United States.

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

None

Mr. Morell has extensive leadership
and management experience through
his positions with the Central
Intelligence Agency, a large and
complex global government agency.
He also possesses extensive knowledge
of national security issues, such as
cybersecurity, terrorism and political
and economic instability, which
directly impact global businesses.
These experiences, combined with his
strong critical thinking and problem
solving skills, make Mr. Morell a
valuable contributor to the Board of
Directors.
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Roderick A. Palmore

Director Since:

August 7, 2012

Committees:
Finance

Governance (Chairman)

Age: 63

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly Executive Vice
President, General

Counsel, Chief Compliance and Risk
Management

Officer, and Secretary of General
Mills, Inc.

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Palmore joined General Mills, a
global manufacturer and marketer of
food products, as Executive Vice
President, General Counsel, Chief
Compliance and Risk Management
Officer, and Secretary in February
2008 and served in that capacity until
his retirement on February 16, 2015.
From 1996 to 2008, he worked for Sara
Lee Corporation in a variety of legal
leadership roles, ultimately becoming
Executive Vice President, General
Counsel and Secretary. Prior to 1996,
he worked at the U.S. Department of

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

CBOE Holdings, Inc. (2000 present)

Express Scripts Holding Co.
(September 10, 2014  present)

In his role at General Mills, he was
responsible for the company s
worldwide legal activities, corporate
ethics, compliance, and corporate
security. Through his experience as
general counsel of consumer product
public companies, in private practice
and as an Assistant U.S. Attorney,

Mr. Palmore has extensive experience
in corporate governance and the legal
issues facing Goodyear. In addition, his
experience provides him with strong
risk management skills. This broad
business knowledge and public board
experience, as well as his strong
leadership skills, are valuable assets to
the Board of Directors.
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Stephanie A. Streeter

Director Since:

October 7, 2008

Committees:
Compensation (Chairman)

Governance

Age: 57

Table of Contents

Justice and in private practice.

CURRENT PRINCIPAL
OCCUPATION:

Chief Executive Officer of

Libbey Inc.

DESCRIPTION OF BUSINESS
EXPERIENCE:

Ms. Streeter joined Libbey Inc., a
producer of glass tableware products,
as Chief Executive Officer on
August 1, 2011. Previously,

Ms. Streeter was with Banta
Corporation, a provider of printing
and supply chain management
services, serving as President and
Chief Operating Officer beginning in
January 2001, and was elected Chief
Executive Officer in 2002 and
Chairman in 2004. She served as
Chairman, President and Chief
Executive Officer of Banta until its

acquisition by R.R. Donnelley & Sons

in 2007. Ms. Streeter also spent

14 years with Avery Dennison
Corporation in a variety of product
and business management positions,
including as Group Vice President of
Worldwide Office Products from
1996 to 2000. Ms. Streeter was a
member of the board of

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

Libbey Inc. (2011  present)

Kohl s Corporation (2007 present)

directors of the United States Olympic
Committee from 2004 to 2009, where
she also served as Acting Chief
Executive Officer from March 2009 to
March 2010. She also serves on the
board of Catalyst, a nonprofit
organization.

Ms. Streeter has extensive senior
executive management experience.
Her experiences as Chief Executive
Officer of Libbey, as Chairman,
President and Chief Executive Officer
of Banta and at Avery Dennison
provide Ms. Streeter with an
understanding of the operations and
performance of public companies.
Ms. Streeter s service on several public
company and nonprofit boards of
directors also provide us with
important insights on practices across
a variety of industries.
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Thomas H. Weidemeyer

Director Since:

December 9, 2004

Committees:
Corporate Responsibility
and Compliance

Finance

Age: 67

Table of Contents

CURRENT PRINCIPAL
OCCUPATION:

Retired. Formerly Senior Vice
President and

Chief Operating Officer of United
Parcel Service, Inc.

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Weidemeyer served as Senior
Vice President and Chief Operating
Officer of United Parcel Service, Inc.,
a transportation and logistics company,
from January 2001, and as President
and Chief Operating Officer of UPS
Airlines from July 1994, until his
retirement in February 2004.

Mr. Weidemeyer became Manager of
the Americas International Operation
of UPS in 1989, and in that capacity
directed the development of the UPS
delivery network throughout Central
and South America. In 1990, he
became Vice President and Airline
Manager of UPS Airlines and in 1994
was elected its President and Chief

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

NRG Energy, Inc. (2003  present)

Waste Management, Inc. (2005
present)

Mr. Weidemeyer has over 40 years of
management and executive leadership
experience. His logistics, finance and
international management experience
provides us with valuable insights on
our supply chain and financial
management practices, as well as our
overall business. His service on other
boards of directors also provides us
with perspectives on issues facing
companies in different industries.
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Michael R. Wessel

Director Since:

December 6, 2005

Committees:
Corporate Responsibility

and Compliance

Age: 55

Table of Contents

Operating Officer. Mr. Weidemeyer

was a director of United Parcel Service

from 1998 to 2003.

CURRENT PRINCIPAL
OCCUPATION:

President of The Wessel Group
Incorporated

DESCRIPTION OF BUSINESS
EXPERIENCE:

Mr. Wessel has served as President of
The Wessel Group Incorporated, a
government and political affairs
consulting firm, since May 2006. Prior
to founding The Wessel Group, he
served as Senior Vice President of the
Downey McGrath Group, a
government affairs consulting firm,
from March 1999 to December 2005
and as Executive Vice President from
January 2006 to April 2006.

Mr. Wessel is an attorney with over
30 years of experience as an economic
and international trade policy advisor
in Washington, D.C. Mr. Wessel has
acted as an advisor to Congressman
Richard Gephardt, both in the

U.S. House of Representatives and to
his presidential campaigns in 1987-88
and 2003-04, to the Clinton/Gore
Transition

OTHER PUBLIC COMPANY
DIRECTORSHIPS

HELD SINCE JANUARY 1, 2010:

None

Office in 1992 and 1993, and to
Senator John Kerry s presidential
campaign in 2004. Mr. Wessel also
serves as a Commissioner on the
U.S.-China Economic and

Security Review Commission, a
position he has held since April 2001.

Mr. Wessel s extensive experience with
public policy matters and his
government service, including as an
advisor to former Majority Leader
Gephardt and as an appointee on
government commissions, provides us
with valuable perspectives on public
policy matters impacting trade,
international economic affairs and
other matters of importance to
Goodyear.
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Your Board of Directors unanimously recommends that shareholders vote FOR each of the nominees for director
named in this Proxy Statement (Proposal 1).
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PROPOSAL 2 ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS

We are seeking your vote to approve, on an advisory (or non-binding) basis, the compensation of our named executive
officers as disclosed in this Proxy Statement.

Our Compensation Discussion and Analysis ( CD&A ), which starts on page 24, describes our executive compensation
program. We encourage you to read the CD&A before casting your vote.

The advisory resolution below, commonly known as a say-on-pay proposal, gives you the opportunity to express your
views on our executive compensation program for our named executive officers. The say-on-pay proposal is not
intended to address any specific item of compensation, but rather the overall compensation of our named executive
officers and the executive compensation policies, practices and plans described in this Proxy Statement.

The resolution is required by Section 14A of the Securities Exchange Act of 1934. The resolution is not intended to

indicate your approval of the matters disclosed under the heading Risks Related to Compensation Policies and

Practices or future golden parachute payments. We will seek shareholder approval of any golden parachute payments
at the time of any transaction triggering such payments to the extent required by applicable law.

We ask you to vote FOR the following resolution which will be presented by the Board of Directors at the Annual
Meeting:

RESOLVED, that the shareholders of The Goodyear Tire & Rubber Company approve, on an advisory basis, the
compensation of the named executive officers as disclosed in the Company s Proxy Statement for the 2015 Annual
Meeting of Shareholders.

Although this proposal is an advisory vote that will not be binding on the Compensation Committee or the Board of
Directors, the Compensation Committee will consider the results of this shareholder advisory vote and the changes, if
any, to our executive compensation policies, practices and plans that may be warranted as a result of this vote. The
Board of Directors has determined, consistent with the shareholders vote on the matter in 2011, to hold an advisory
vote regarding the compensation of our named executive officers every year until the next vote on the frequency of
such advisory votes, which is currently expected to occur at the 2017 Annual Meeting of Shareholders.

Your Board of Directors unanimously recommends that shareholders vote FOR the advisory resolution to approve the
compensation of our named executive officers (Proposal 2).
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COMPENSATION DISCUSSION AND ANALYSIS TABLE OF CONTENTS
Introduction
This Compensation Discussion and Analysis describes the Company s executive compensation philosophy and

programs, focusing in particular on the Compensation Committee s decisions about named executive officers ( NEOs )
in 2014.

OUR NEOS FOR 2014 ARE:

Richard J. Kramer Chairman, Chief Executive Officer and President
Laura K. Thompson Executive Vice President and Chief Financial Officer
Darren R. Wells President, Europe, Middle East and Africa

Gregory L. Smith Senior Vice President, Global Operations

David L. Bialosky Senior Vice President, General Counsel and Secretary

Table of Contents

25 Executive Summary

25 Company Performance Update

26 Alignment of Pay and Performance

27 Elements of Executive Compensation

28 2014 Shareholder Engagement

28 2014 Program Adjustments

29 Compensation Best Practices

30 Compensation Philosophy

30 Components of Executive Compensation
32 Compensation Decision-Making

33 Role of Compensation Consultant

34 Peer Group Benchmarking of Primary Compensation
35 Target Setting

36 Annual Compensation Targets

37 Long-Term Compensation Targets

37 Annual Compensation

37 2014 Base Salary Decisions

37 2014 Annual Cash Incentive Payouts

40 Long-Term Compensation
40 2014 Grants of Performance-Based Incentives

42 Performance for the 2014 Performance Period
44 Impact of TSR Modifier and Payout of 2012-2014 Long-Term Incentive Awards
45 2014 Stock Option Grants
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46 Retirement and Other Benefits
46 Retirement Benefits

47 Severance and Change-in-Control Benefits

48 Perquisites

48 Executive Deferred Compensation Plan

49 Other Benefits

49 Compensation Policies and Practices

49 Stockholding Guidelines

49 Prohibition on Hedging and Pledging

50 Recovery of Compensation (Clawback Policy)

USE OF NON-GAAP FINANCIAL MEASURES

For additional information regarding segment operating income and free cash flow from operations, both non-GAAP
financial measures, including reconciliations to the most directly comparable GAAP financial measures, see Exhibit B
to this Proxy Statement.

Table of Contents 63



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form DEF 14A

Table of Conten

COMPENSATION
DISCUSSION AND ANALYSIS

Executive Summary

RECORD SEGMENT OPERATING INCOME IN 2014

We delivered record segment operating income of $1.7 billion in 2014  for the second
consecutive year. We achieved these results despite experiencing volatile global industry
conditions in 2014, including economic weakness in Europe, economic and political

volatility in Latin America, and slowing growth in Asia. We also produced record segment
operating income of $803 million in North America in 2014.

PERFORMANCE HIGHLIGHTS

The following summarizes key elements of the company s performance in 2014.
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Executive Summary

KEY ACCOMPLISHMENTS IN 2014

Record Segment
Operating Income
Performance

Strong Cash Flow
Shareholder Return

Program
Addressed Legacy

Pension Liabilities

For the second year in a row, we delivered record segment operating income. Our
2014 segment operating income was $1.7 billion.

Operating income was also at record levels in North America an improvement of $1.1
billion since 2009.

We generated free cash flow from operations of $981 million in 2014.

We increased our Common Stock dividend by 20% and our share repurchase program
by $350 million in 2014, returning $293 million to our shareholders, comprised of $60
million of dividends and $233 million of share repurchases.

We fully funded and froze substantially all of our hourly U.S. pension plans.

Combined with similar prior actions on our salaried U.S. pension plans, these actions
substantially reduce a long-standing legacy liability that drove volatility in earnings and
cash flows.

ALIGNMENT OF PAY AND PERFORMANCE

Goodyear s executive compensation is strongly aligned to company performance and measurable financial metrics.

Target CEO pay is near the median of general industry survey data and our peer group

90% of our CEO s pay opportunity is performance based and over 75% is tied to stock price
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Executive Summary

Our CEO s realized pay shows strong alignment to our stock price

As a result of our operating performance, payouts under our annual incentive plan ranged from 122% to 134% of
target for our named executive officers. In addition, the performance targets for the 2014 performance periods under
our 2012-2014, 2013-2015 and 2014-2016 long-term awards were exceeded and payouts ranging from 125% to 193%
of target were approved for the applicable periods, subject to continued service and a relative total shareholder return
modifier (which we refer to as the TSR modifier and which is described in more detail on page 41). Our stock
out-performed 62% of the companies in the S&P 500 during the three-year period ending December 31, 2014,
resulting in a TSR modifier of 1.1 times.

ELEMENTS OF EXECUTIVE COMPENSATION

Compensation for NEOs is comprised of a mix of variable and fixed compensation that is strongly linked to company
performance and targeted to the median of general industry survey data.

Following the changes we made for 2014 (which are discussed below under 2014 Program Adjustments ), the mix of
performance metrics is as follows:

Incentive Program Financial Metrics Weighting
NEW METRIC FOR 2014: Free Cash Flow
ANNUAL Annual Performance Plan from Operations 40%
EBIT 40%
Operating Drivers 20%
Performance-Based Awards Net Income 50%

(Paid out in Equity and Cash)
NEW METRIC FOR 2014: Cash Flow Return
on Capital 50%

AWARDS

Stock Options
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Executive Summary

We believe that these changes, together with our existing compensation practices, result in a compensation program
that is consistent with our performance-based compensation philosophy and serves the long-term interests of our
shareholders. That said, we will continue to seek feedback from our investors and consider ongoing enhancements to
the program.

2014 SHAREHOLDER ENGAGEMENT
At our 2014 annual meeting, 90% of our voting shareholders approved our say on pay proposal.

We believe that it is important for us to communicate regularly with shareholders regarding areas of interest or
concern. As part of that commitment and in an effort to continue to understand our investors perspective and thoughts
regarding our executive compensation program, we requested the opportunity to meet many of our top shareholders
and we ultimately held one-on-one conversations with shareholders representing approximately 41% of our
outstanding Common Stock as of September 30, 2014.

Our outreach meetings gave us the chance to highlight the strong operating performance delivered by the Company
over the past several years and to make clear our commitment to the alignment of pay and performance. We received
positive feedback on the improvements we made to our disclosure in the 2014 Proxy Statement and the diversification
of the metrics in our annual and long-term incentive plans. We also received suggestions for further improvements to
our executive compensation program and related disclosures, including additional transparency surrounding our target
setting process. All of the shareholder feedback and suggestions that we received were reported to the Compensation
Committee and the Board of Directors for its consideration. For further insight on our target setting process, see
Target Setting at page 35.

2014 PROGRAM ADJUSTMENTS

As aresult of the investor feedback we received over the last few years and our own review process, our
Compensation Committee made the following changes beginning in 2014:

KEY PROGRAM CHANGES FOR 2014

Enhancing Long-Term Even Weighting Over Performance Period. Three-year performance cycle will be
evenly weighted (1/3, 1/3, 1/3) instead of 50%, 30%, 20% (to balance awards across

Alignment of Pay for each year in the three-year performance cycle). We will continue to set targets at the

Performance beginning of the three-year period.

Diversifying Metrics Short-Term. Changed annual incentive metric from operating cash flow to free cash
flow from operations (a key management metric for business performance) to better

Across Program link compensation to the underlying cash generation of our business.

Long-Term. Changed long-term incentive metric from total cash flow, net of debt to
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cash flow return on capital (greater measurement of capital efficiency with long-term
focus).
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Executive Summary

COMPENSATION BEST PRACTICES

The Compensation Committee has adopted a number of best practices that are consistent with our performance-based
compensation philosophy and serve the long-term interests of our shareholders:

Strong Link to TSR Relative TSR modifier on all long-term performance-based awards
Dividend Policy No dividends or dividend equivalents on unearned performance-based equity awards
No Repricing No repricing of options without shareholder approval

No Additional Service  No pension credit for newly hired executives to make up for service at prior employers.
The company has not granted any pension credit since 2007.
Credit in Pension

Double-Trigger Double-trigger change-in-control provisions in our change-in-control plan and our equity
compensation plans, and no walk-away rights
Change-in-Control

No Gross-Ups No tax gross-ups in our change-in-control plan or for perquisites
Strong Stockholding Robust stockholding guidelines for officers and directors, including stock retention

provisions following the exercise of stock options or the vesting of other stock-based
and Retention Policies  awards

No Hedging or Hedging and pledging of our Common Stock by officers, directors and employees is
Pledging prohibited

Clawback Policy Robust clawback policy in place

Independent Compensation Committee consists only of independent Board members

Committee
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Leading Independent

Consultant
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Engaged a leading independent compensation consultant to assist the Compensation
Committee and Board in determining executive compensation and evaluating program
design

71



Edgar Filing: GOODYEAR TIRE & RUBBER CO /OH/ - Form DEF 14A

COMPENSATION DISCUSSION AND ANALYSIS
Compensation Philosophy

Compensation Philosophy

The following core principles form the foundation of the compensation program for our executives, including the
named executive officers:

FIRST, compensation programs should motivate our SECOND, as executives move to a greater level of
executives to take actions that are aligned with our responsibility, the percentage of their pay based on
short- and long-term strategic objectives, and performance should increase to ensure the highest level
appropriately balance risk versus potential reward. of accountability to shareholders.

THIRD, performance pay should offer an opportunity FOURTH, the percentage of total compensation paid in
for above average compensation when our performance the form of equity should also increase as executives
exceeds our goals balanced by the risk of below have increasing responsibility for corporate

average compensation when it does not. performance, thereby more closely aligning their

interests with those of our shareholders.
Components of Executive Compensation

We provide executive compensation and benefits that are market-competitive in which a large portion of the total
opportunity is variable and tied to our performance and changes in shareholder value over a multi-year period. The

key components of compensation provided to our executive officers and how each supports our compensation
objectives are presented in the following table:

Description Objectives
[Annual Compensation

Base Salary Annual cash compensation Provide an appropriate level of fixed
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