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February 2013

Washington DC 20549
Daniel Young
The Goodyear Tire Rubber Company

dan_young@goodyear.com

Re The Goodyear Tire Rubber Company

Incoming letter dated December 21 2012

Dear Mr Young

Act

Section______________

Pubic

AvaiabiIity
E5

This is in response to your letters dated December 21 2012 and February 2013

concerning the shareholder proposal submitted to Goodyear by John Chevedden We
also have received letters from the proponent dated January 2013 January 17 2013

January 28 2013 and February 2013 Copies of all of the correspondence on which

this response is based will be made available on our website at

http//www.sec gov/divisions/corpfin/cf-noactionll 4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Chevedden

Sincerely

Ted Yu
Senior Special Counsel
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 20549
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FISMA 0MB Memorandum M-07-16



February 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re The Goodyear Tire Rubber Company

Incoming letter dated December 21 2012

The proposal requests that the board take the steps necessary so that each voting

requirement in Goodyears charter and bylaws that calls for
greater

than simple

majority vote be eliminated and replaced by requirement for majority of the votes cast

forand against the proposal or ifnecessary the closest standard to majority of the votes

cast for and against the proposal consistent with applicable laws

There appears to be some basis for your view that Goodyear may exclude the

proposal under rule 14a-8i9 You represent that matters to be voted on at the

upcoming annual shareholders meeting include proposal sponsored by Goodyear

seeking approval to amend Goodyears code of regulations You also represent that the

proposal would directly conflict with Goodyears proposal You indicate that inclusion

of the proposal and Goodyears proposal in Goodyears proxy materials would present

alternative and conflicting decisions for shareholders and would create the potential for

inconsistent and ambiguous results Accordingly we will not recommend enforcement

action to the Commission if Goodyear omits the shareholder proposal from its proxy

materials in reliance on rule 14a-8i9

Sincerely

Norman von Holtzendorff

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 t17 CFR 240 l4a8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule .Ma-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as wel.I

as any information furnished by the proponent or the proponents rŁpresentativº

AlthŁugh Rule 14a-8k does not require an communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the COmmission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is mportant to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only inforrtial views The determinations reached in these no-

action Itters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether.a company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination nOt to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing nyrights he or she may have against

the company in court should the management omit the proposal fromthe companys prOxy

material
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LAW IEPARTMENT

TEL 330796-4141

DAN_YOUNG@OOODYEAR.COM

February 72013

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

lJS Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re The Goodyear Tire Rubber Company

Supplemental Letter regarding the Shaieholder Proposal of John Chevedden

pursuant to Rule 14a-8 under the Securities Exchange Act o.1934

Ladies and Gentlemen

On December 21 2012 The Goodyear Tire Rubber Company we us our or the

Company submitted letter the No-Action RequeSt pursuant to Rule 14a-8j under the

Securities Exchange Act of 1934 as amended notifying the staff of the Division of Corporation

Finance the Stair of the Securities and Exchange Commission the Commission that the

Company intends to omit from its proxy statement and form of proxy for its 2013 Annual

Meeting of Shareholders collectively the 2013 Proxy Materials shareholder proposal the

Proposal and supporting statement submitted to the Company by John Cheveddeæ the

Proponent on October 20.12 as revised on November 10 2012 and requesting that the Staff

concur in the Companys view that the Proposal be properly excluded.from the 2013 Proxy

Materials

As stated in the No-Action Request we are submitting this supplement to the No-Action Request

in order to notify the Staff that on February 2013 the Board of Directors of thç Company

approved the submission at the 2013 Annual Meeting of Shareholders of proposal

recommending that the Companys shareholders approve amendments to the Companys Code of

Regulations as amended to reduce the voting standard required in the Regulations

Supermajority Provision as defined in the No-Action Request from vote of two-thirds of the

voting power of the Company to vote of 60% of the voting power of the CoMpany the

Company Proposal The Board of Directors has detennined to recommend that our

shareholders vote For the Company Proposal
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Puary 7201.3
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We will include the Company Proposal in the 2013 roy Matenals and expect to file our

Preliminary Proxy Statement early March 2013 For the reasons stated in the No-Action

Request we respectfully request that th Staff coicur in our view that the Proposal may be

cxcluded.froin The201.3PthxMatespuant..tRulC.t4a4i9.

We would be happy to provide you with any additional information and answer any questions

that you may have regarding this request Please do not hesitate tG call me directly at 330 796-

4141 ifou hMiyqUtonS

Very

.DanlelT Young
Se io eg4tcnse

DTY/sl

cc .n.hevedden



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

February 12013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Goodyear Tire Rubber Company Gi
Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This is in regard to the December 21 2012 company request concerning this rule 14a-8 proposal

The company has not even given an assurance that it will not publish arguments against its own

prported upcoming proposal This is particularly important because the company previously

published arguments against its own proposal

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2013 proxy

cc Daniel Young danjoung@goodycar.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 282013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Goodyear Tire Rubber Company GT
Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This is in regard to the December 212012 company request concerning this rule l4a-8 proposal

There is no evidence that the tentative piecemeal company proposal that the board will be

thinking about in the future is proposal in good faith The tentative company proposal is

proposal that the board does not want to pass even if the board gives nominal

recommendation

The board previously submitting proposal to shareholder vote that the company did not want to

pass and the board got
its wish In Goodyear Tire Rubber Co February 18 2005 the

company avoided shareholder declassify proposal by announcing that it would put related

company proposal on its annual meeting ballot Then through lack of company support for its

own proposal the board proposal failed mustering only 46% vote The board even had the

hubris to highlighted two arguments against the boards own proposal in the 2005 annual

meeting proxy

Forexample the Board believes

classified board reduces companys vulnerability to certain potentially abusive

takeover tactics Classified boards do provide greater shareholder protection in the

event of takeover attempt for less than fair value They help ensure the necessary
time and perspective to determine if the bid is adequate and fair negotiate fairer value

or seek more beneficial alternatives that maximize shareholder value

Classified boards promote continuity and stability Serving three year terms allows

directors to gain deeper knowledge of Companys business and encourages
directors to maintain longer-term perspective on strategic matters

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2013 proxy



Sincerely

cc Daniel Young danjrounggoodyear.com



JOHN CIThWEDDEN

FJSMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

January 17 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Goodyear Tire Rubber Company CT
Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This is in regard to the December 212012 company request concerning this rule 14a-8 proposal

There is no evidence that the tentative piecemeal company proposal that the board will be

thinking about in the future is proposal in good faith The tentative company proposal is

proposal that the board does not want to pass even if the board gives nominal

recommendation

The board previously submitting proposal to shareholder vote that the company did not want to

pass and the board got its wish In Goodyear Tire Rubber Co February 18 2005 the

company avoided shareholder declassify proposal by announcing that it would put related

company proposal on its annual meeting ballot Then through lack of company support for its

own proposal the board proposal failed mustering only 46% vote The board even had the

hubris to highlighted two arguments against the boards own proposal in the 2005 annual

meeting proxy

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2013 proxy

Sincerely

cc Daniel Young danyounggoodyear.com



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-t6
FISMA 0MB Memorandum M-07-16

January 2013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

Goodyear Tire Rubber Company GI
Simple Majority Vote

John Chevedden

Ladies and Gentlemen

This is in regard to the December 212012 company request concerning this rule 14a-8 proposal

There is no evidence that the purported proposal that the board may or may not approve at

future board meeting is proposal in good faith

The company previously submitting proposal to shareholder vote that the company did not

want passed In Goodyear Tire Rubber Co February 18 2005 the company avoided

shareholder declassify proposal by announcing that it would put related company proposal on

its annual meeting ballot Then through lack of company support for its own proposal the

company proposal failed mustering only 46% vote

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2013 proxy

cc Daniel Young danjrounggoodyear.com
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Proxy Yea 2005

Date File /24/2005

Annual Meeting Date 04/26/2005

Next Proposal Due Date 11/1212012

Shareholder Proposal Type

Management Proposal Typ Board Dec assitloation

Proposal Typo

8l495897

9091 639

5755299

S6342835

64986877

PROPOSAL TEXT

The Board of DIrectors is submitting proposal to shareholders for thalr detenrination as to whether or not the

Companys Code of Regulations shoud be amended to ehm3nate the classified structure of the Bored and allow for the

annual election of the dtrectors

The Companys Code of Regulations currently provides that the Board of

Directors be divided Into three classes ii one of the three classes shall stand for

reelection each year and iii each class of directors shall hold office for three

year term

The Board of Directors has adopted resolution approving the submission to

shareholders of an amendment to Sections and of Article II of the Code of

Regulations that would declassify the Board of Directors and provide for the annual

election of all directors The form of this amendment called the Annual Election

Amendment is attached as Exhibit The Board of Directors makes no

recommendation regarding whether to vote for or against the Annual Election

Amendment

At the 2002 annual meeting of shareholders declassification proposal submitted

by shareholder received the favorabe vote of approximately 74% of the shares

voting and approximately 52% of the shares outstanding similar proposal in 2001

received the favorable vote of approximately 62% of the shares voting arid

approximately 40% of the shares outstanding The Board reviewed the status of the

classified board after each of these meetings but determined that there were good

reasons to maintain the classified structure For example the Board believes

classified board reduces Companys vulnerability to certain potentially abusive

takeover tactics Classified boards do provide greater shareholder protection in the

event of takeover attempt for less than fair value They help ensure the necessary

time and perspective to determine if the bid is adequate and fair negotiate fairer

THE CORPORATE
LIBRARY

56 NoThpon DrIve 1st

floor

Portland ME 04103-

3657
877-479-7500 Tot Free

us
207-13744921 207-874-

8925 fax

akfo P09

Votes For

Votes Against

Abstentions

Total Votes

Broker Non-Votes

Won Simple MajorIty Vote

VotesEovNoteePorAgainst

VotesForlTotatVotes

VotesForlShares OutstandIng

Yes

8998%

46313%
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LAWDPARTENT

TEL330796-4141

DAN_YJN0CDYEALCOM

December21 20112

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re The Goodyear Tire Rubber Company
Shareholder Proposal of John Chevedden pursuant to

Rule 14a-8 under the Se unties Exchange Act of 1934

Ladies and Gentlemen

This letter istó inform you that fle Goodyear Tire Ribber Cornpy an Ohio

corporation we us our or the Company intends to omit from our proxy statement

and form of proxy for our 2013 Annual Meeting of Shareholders collectively the 2013

Proxy Matenal shareholder proposal the Proposal and statements in support thereof

received from John Chevedden the Proponent on October 2012 as revised on

November 102012

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before we intend to file our defuutive 2013 Proxy

Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 4D dated November 2008 SLB 14EV provide

that shareholder proponents are reqwred to send compames copy of any correspondence that

the proponent elects to submit to the Commissionor the staff of the Division of Corporation

Finauce the StafF Accordingly we are taking this opportunity to inform the Proponent that if

the Proponent elects to submit additional correspondence to the Commission or the Staff with



Office of Chief Counsel

Division of Corporation Finance

December 2012

IPage2

respect to this Proposal copy of that correspondence should be furnished concurrently to the

undersigneclpuiuàttó Rule l4a-8k and SLB 14D

TILE PROPOSAL

The Proposal states

Shareholders request that our board take the steps necessary to eliminate each

shareholder voting requirement in our charter and bylaws that calls for greater than

simple majority vote The standard shall be changed to require majority of the votes

cast for and against such proposals If necessary this means the closest standard to

majority of the votes cast for and against such proposals consistent with applicable

laws

copy of the full text of the Proposal including the PrOponents supporting statement as well

related correspondence with the Proponent is attahed to this letter as Exhibit

BASIS FOR EXCLUSION

We hereby respectfully request.that the Staff concurin our view that the Proposal maybe
excluded from the 2013 Proxy Materials pursuant to Rule 14a-8i9 The Company notes that

the Governance Committee of the BOard of Directors has approved and at an upcoming meeting

our entire Board of Directors the Board will consider approving the submission at the 2013

Annual Meeting of Shareholders of proposal recomniendmg that the Coinpanys shareholders

approve amendments to the Companys Code of Regulations as amended the Regulations

topl the provisions in the Regulations callmg for greater
than simple majority vote as

described below the Company Proposal The Proposal directly conflicts with the Company

ProposAl

We are stibniitting this no-action request at this time to address thetlining requirements of Rule

l4a-8 Although the full Board has not yet approved the Company Proposal the Staff has

permitted companies to exclude proposals in reliance on Rule 24a-8i9 where the company

represents that its board of directors is expected to consider company proposal that will conflict

with shareholder proposal and then supplements its request fbr no-action rehef by notifying

the Staff after that action has been taken See SUPER VALUJNC Apr 202012 Duke

Energy Corporation Mar 2012 and Cognizant Technology Solutions Corporation Mar 25

2011 in each case concurring with the exclusion of shareholder proposal requesting that the

company adopt simple majority voting where the company notified the Staff that its board of

directors was expected to consider conflicting company proposal and later filed supplemental

letter notifying the Staff that the conflicting company proposal had been approved by the board

and HJ Heinz Company May 29 2009 concurring with the exclusion of shareholder

proposal requesting shareholder right to call special meetings where the company notified the

Stafft at its board of directors was expected to consider conflicting company proposaian4

ReguLations are equivalent under Ohio law tobylaws
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later filed supplemental letter notifying tite Staff that the conflicting company proposal had

been approved by the board Accordingly we will notify the Staff supplementally after the full

Board has considered the Company Proposal and taken the actions described above

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8iW9 Because it Directly Conflicts

with the Company Proposal

TieRegulations currently contain only one provision that requires theaffirmative vote.of more

than simple majority of votes cast the Regulations Supermajority Provision Article II

Section of the Regulations provides in pertinent part that All the directors or any individual

director may be removed from office by the vote of the holders of shares entitling them to

exercise two-thirds of thevoti power OftheCompariy entitled to vote tO elect directors in place

of the director or directors to be removed provided that unless all the directors are removed no

individual director shall be removed if the votes of sufficient number of shares are cast against

such directors removal which ifcumulatively voted at an election of all the directors would be

sufficient to elect at least one director provided further that ifshareholders do not have the

right to vote cumulatively under the laws of the State of Ohio or the Articles of Incorporation

such directors or individual director may be removed from office by the vote of the holders of

shares entitling them to exercise two-thirds of the voting power of the Company entitled to vote

to elect directors in place of the director or directors to be removed Section further provides

that this provisiOn may only be amended by affirOative vote of two-thirds of the voting

power of the Company copy of the teict of the amendments to the Regulations under the

Company Proposal is attached to this letter as Exhibit

The Companys ended leslofincpporatiónaa aniendØd the Articles do not contain

any express provisions that require the affirmative Vote of more than simple majority of votes

cast by the holders of shares of our common stock The Articles do however contain provisions

that require the affirmative vote of more than simple majority
of votes cast by the holders of

shares of certain classes of preferred stock the Articles Supermajority Provisions.2

2Article Fourth Part Section 1-A paragraph and Article Fourth Part Section 1-B paragraph governing

the terms of our Series $1000 Preferred Stock and Senes Preferred Stock respectively prohibit further

amendments to the Articles that provide for the issuance of
any

other series of Preferred Stock without the

affirmative vote of two-thirds of the outstanding shares of the Senes $10 00 Preferred Stock aud Series

Preferred Stock each voting as separate class These provisions are currently not operative since there are no

shares of Series $1000 Preferred Stock or Series Preferred Stock currently outstanding Article Fourth Part

Section governrng the voting rights of our Preferred Stock generally requires two-thirds vote of the outstanding

shares of our Preferred Stock with respect toa amendments to the Articles or Regulations which adversely affect

the preferences or voting or other rights of the holders of the Preferred Stock the purchase or redemption of less

than all of the Preferred Stock then outstanding if dividends or sinking fund payments with respect to the Preferred

Stock have not been declared or paid when due and the auihonzanon creation or increase in the authoned

amount of any shares of any class of stock ranking prior to the Preferred Stock Ths
provision currently governs the

voting rights ofthe holders of our çn nding 75%IMandatoiy Convertible Preferred Stock
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The Proposal does not appear to be focused on the Articles Supermajonty Provisions and in

any event the existence of such provisions does not in any way change the fact that the

Company Proposal conflicts with the Proposal in a.rnannerthat provides basis for exclusion

under Rule 14a-81X9 In this regard it bears noting that the Articles Supermajonty Provisions

are either not operative Or are solely for the protection of the hOlders of our outstandiiig5875%

Mandatory Convertible Preferred Stock which protective provisions can only be amended by

vote of the holders of shares of our 875% Mandatory Convertible Preferred Stock and not by

vote of the holders ofsbares of our common stoek

As noted above the Governance Committee has approved and at an upcoming meeting The full

Board will consider whether to approve the Company Proposal which would ask the

Companys shareholders to approve amendments to the Regulations to reduce the voting

standard required in the Regulations Superinajonty Provision from vote of two-thirds of the

voting power of the Company to vote of 60% Of the voting powerof the Company

Pursuant to Rule 14a-8i9 company may exclude shareholder proposal from its proxy

materials if the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting The Commission has stated that in order for

tius exclusion to be available the proposals need not be identical in scope or focus See

Exchange Act Release No 34-40018 at 27 May 21 1998 The purpose of this exclusion is

to prevent shareholder confusion as well as to reduce the likeithood of inconsistent vote results

that would provide conflicting mandate for management

The Staff has stated consistently that where a.shareholde proposal and company proposal

present alternative and conflicting decisions for shareholders the shareholder proposal may be

excluded under Rule 14a-89 See Fluor Corporation Jan 25 2011 concurnng with the

exclusion of proposal requesting that the company adopt simple majority voting when the

company indicated that it planned to submit proposal to amend its bylaws and certificate of

incorporation to reduce supermajonty voting requirements to majority of shares outstanding

standard Herley industries Inc Nov 20 2007 concurring with the exclusion of proposal

requesting majority voting for directors when the company planned to submit proposal to retain

plurality voting but requiring director nominee to receive more for votes than withheld

votes Hf Heinz Company Apr 23 2007 concurnng with the exclusion of proposal

requesting that the company adopt simple majority voting when the company indicated that it

planned to submit proposal to amend its articles ofincorporatiOn and bylaws to redtice

supermajority voting requirements from 80% to 60% ATT inc Feb 232007 concurring

with the exclusion of proposal seeking to amend the companys bylaws to require shareholder

ratification of any existing or future severance agreement with senior executive as conflicting

with company proposal for bylaw amendment limited to shareholder ratification of future

severance agreements Gyrodyne Company ofAmerica Inc Oct 31 2005 eoncurnng with

the exclusion of proposal requesting the calling of special meetings by holders of at least 15%

of the shares eligible to vote at that meeting where company proposal would require 30%

vote for calling such meetings AOL Time Warner Inc Mar 2003 concumng with the

exclusion of proposal requesting the prohibition of future stock options to senior executives
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where the company was presenting proposal seeking approval of its stock option plan and

Mattel Inc Mar 1999 concurring with the exclusion of proposal requesting the

discontinuance of among other things bonuses for top management where the company was

presenting proposal seeking approval of its long-term incentive plan which provided for the

payment of bonuses to members of management

The Staff has consistently granted no-action relief under Rule 14a-8i9 where the

shareholder-sponsored proposal contained threshold that differed from company-sponsored

proposal because submitting both proposals to shareholder vote would present alternative and

conflicting decisions for shareholders For example in Safeway Inc January 42010 recon

denied Jan 262010 the Staff concurred with the exclusion of shareholder proposal

requesting that Safeway amend its bylaws and each of its applicable governing documents to

give holders of 10% of Safeways outstanding common stock or the lowest percentage allowed

by law above 10% the power to call special shareholder meetings The Staff noted that

Safeway represented that it would present proposal seeking shareholder approval of

amendments to Safeways governing documents to allow shareholders who hold 25% of its

outstanding shares the right to call special shareholder meeting The Staff further noted that

in light of such representation the shareholder proposal directly conflicted with Safeways

proposal because it included different thresholds for the percentage of shares required to call

special shareholder meetings and that the shareholder proposal and the management proposal

presented alternative and conflicting decisions for shareholders See also CVS Caremark

Corporation Jan 52010 recon denied Jan 292010 Medco Health Solutions Inc Jan
2010 recon denied Jan 26 2010 Honeywell International Inc Jan 2010 recon denied

Jan 262010 International Paper Company Mar 17 2009 finding the companys proposal

to allow 4O% of the shareholders to call special meeting and the shareholders proposal to

allow 10% of the shareholders to call special meeting in conflict and allowing the company to

omit the shareholder proposal and EMC Corporation Feb 24 2009 allowing EMC to omit

shareholder proposal which sought to amend the bylaws to allow O% of outstanding common

shareholders to call special meeting when the company was planning to submit proposal to

allow 40% of the outstanding common shareholders to call special meeting

The Staff previously has permitted exclusion of shareholder proposals under circumstances

substantially similar to the present case In the last two years alone the Staff has allowed several

companies to omit shareholder proposals seeking to eliminate supennajority voting requirements

included in companys governing instruments when the company proposal was to reduce those

supermajority voting requirements to threshold that was more than simple majority See

SUPER VALUINC Apr 20 2012 concurring with the exclusion of shareholder proposal

when the company planned to submit proposal to reduce supermajority voting requirements

from 75% to 66-213% of outstanding shares Duke Energy Corporation Mar 2012

reduction from 80% to 75% Piedmont Natural Gas Company Inc Nov 17 2Ollreduction
from 80% to 66-213% and Cognizant Technology Solutions Corporation Mar 25 2011

reduction from 80% to 66-2/3% See also Flowserve Corporation Jan 252011 concurring

with the exclusion of shareholder proposal when the company planned to submit proposal to

reduce supermajority voting requirements from 80% to 66-2/3% or 66-2/3% to majority Best
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Buy Co Inc Apr 17 2009 reductions of supermajonty voting requirements from 80% to 66-

2/3% or the statutory standard The Walt Disney Company Nov 16 2009 recon denied Dec

172009 conduftmg with the exclusion of shareholder proposal requesting that the company

adopt simple majority voting when the company indicated that it planned to submit proposal to

amend its certiflcat of Incorporation to reduce the supermajonty voting requirements related to

shareholder approval of business combinatIon transactions with interested persons from four-

fifths to two-thirds of outstanding shares and to reduce the vote required for shareholder approval

of amendments to the bylaws from tWo-thirds to.a majorityof outstanding shares and Hi
Heinz Co Apr 2007 reduction of supermajorityvoting requirements from 80% to 60%

Consistent with the precedents cited above the Company Proposal will ask the Companys
shareholders to approve amendments to the Regulations to reduce the voting standard required in

the RegulationsSupermajority Provision from.a voteof two-thirds of the voting power of the

Company to vote of 60% of the voting power of the Company Because the Company Proposal

andthe Proposal propose different voting standards for thesame provision in the Regulations

there isa likelihood of conflicting outcqmes For example if the Companys shareholders

approved both the Company Proposal and the Proposal it would be impossible to determine

which of the alternative proposals they preferred Accordingly inclusion of both proposals in

the 2013 Proxy Materials would present alternative and conflicting decisions to the Companys

shareholders and would create the potential for inconsistent ambiguous or inconclusive results if

bcth.proposals were approved

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concurthat it will take

no action if the Company excludes the Proposal from its 2013 Proxy Matenals We would be

happy to provide you with any additional information and answer any questions that you may
have regarding this request Please do not hesitate to call me directly at 330 796-4141 ifyou

have any questions

Very truly yours

auiicj
Daniel Young

Senior Legal Counsel Securities Finance

Enclosure

cc John Chevedden
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JOHN CHEVEDIEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

Mr Richard Krnc

GoodyearTireRubberCompanyG1 fE NOV /0 O1l
ll44EMarketStreet

lthm 011 44316

Death Mr Kramer

purchased stock and hold stock in our company because believed our company has unrealized

potentiaL belicve some of this unrealized potential can be unloeked by making our corporate

governance more cOmpetitive Ad this will be virtually àoSt-ftó and not require lay-offs

This Rule 14a-8 proposal is respectfully subnutted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements will be met ncludmg the continuous ownership of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted fàrniat with the shareholder-supplied emphasis is.iætended to be used

for defmitive proxy pullication

Iii the interest of company cost savings and improving the efficiency of the rule 14a-8
process

please uica em81ltIMA 0MB Memorandum M-07-16

Your considerationan theconsideration of the.Brd of Directors isappreciated in supportof

the long-term performance of our company Please acknowledge receipt of this proposal

ptofftl3rby Cfli8tOISMA 0MB Memorandum M-07-1

Sincerely

FISMA 0MB Memorandum M-07-1

David Bialosky David Baloskygoodyear
Corporate Secretary

PH 330.796-2121

FX 33O796-2222

YX330L7964836



fGT Rule 14a-8 Proposal October 82012 Revised November 10 2012

PpJ4 SIWpIC Majonty Vote Right

Shareholders request that our board takeihe steps.necessary to eliminate eachsharehOlder voting

requirement in our charter and bylaws that calls for greater than simple majority vote The

standard shall be changed to require majority of the votes cast for and against such proposals If

uccessary this means the closest standard to majority of the votes cast for..and.against such

.proPOSalS consIstent with applicable laws

.Sbareowners are willing to pay premiumfor shares of coxporations that have excellent

corporate governance Supermajority voting requirements have been found to beone of six

entienching mechanisms that are negatively related to company performance according to What
Matters in Corporate Governance by Lucien Bebchuk Alma Cohen and Allen Fermi of the

Harvard Law School

This proposal topic won from 74% tO 88% suppgrt at Weyerhaeuser Alcoa WasteManagement
Goldman Sacbs FirstEnergy McGraw-Hill and Manys The proponents ofthese proposals

included 3ames McRitchie and Ray Chevedden Goodyear shareholders gave tins proposal

topic greater than 65%-support in 2006 and 2007 It will be of note to see the response
of ourco governance committee to this 201i reintroduction of proven topic under the

leadership OfAlan McCollough Mr McCollough i.vas our governance committee chainn5n and

was also our Lead Director However Mr McColloughs resume included 12-years tenure on the

YE Corporation board whichwas ratedI by GMI/The Corporate Library

Currenty 1%-minority can frustrate the will of our 66%-shareholder majority Supermajority

requircm ents are arguably most ofien used to block initiatives supported by most shaxeowncrs

but opposed by management

This proposal should also be evaluated in the context of our Companys overall corporate

governance asreported in .2012

GMVfle Corporate Library an independent investflient research firm rated our company
with High Governance Risk and Very High Concern in Executive Pay $12 million for our

CEORicbd Kramer

Kramers pay included $1.9rnilhian pension increasc PensiOn.hicr are diflicuitto

justify because they are not tied directly to company performance Less than 6% of.Mr Kramers

total pay was in the formof performance shares tied to lOng.term And 24% was

not tied to any performance at all This indicated an executive pay program not sufficiently tied

toour companys long-term success Plus Mr Kramer received our rhighest negative votes

Mr Kramers negative votes were exceeded only by Stephanie Streeter who was on our

executive pay conmuttee and our nomination committee Shirley Peterson was also on our

nomination committee and negatively flagged by OMI for her association with the bankruptcy of

Champion Enterprises

Goodyear shareholder returns were negative 64% over 5-years and negative 25% over one-

year compared to positive returns for the SP 500

Please encourage our board to respond positively to this proposal to iniiiateimproved

governance and protect shareholder value

Simple Majority Vote Right Proposal.4



Notes

JobnCbevedden FISMA 0MB Memorandum 07 16 sponsored tills

proposaL

Please note that the title of the proposal is part of the proposaL

Numbertobe asgnedby the company

ThS Proposal bCftCed COflfoflfl with Sti Legal Bulletin No 14B CF September 15

2004 mcluchng emphasis added
Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 145-803 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may bedisputed or countered
the company objects to factual assertions because those assertions may be

interpreted by shareholders ui manner that is unfavorable to the company its

directors or its off lcers
the company objects to statements because they represent the opinIon of the

shareholder proponent or referenced source but the statements are not

identifledspecitlcally as such
We belle tht It It appropriate under rule 14a-8 for companies to address

thesO Objiót.Ons ifl thstatements Ofopposition

See also Sun c1sy Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge tins proposal promptly by elnsiiISMA 0MB Memorandum 07 16



Godyear Shareholder Proposal

Memorandum 07 16
10123i2012 1215 PM

Dear Mi Chevedden

We arŁln receipt of your shareholder proposal and related share ownership statement from your broker

We will be back ifl touch With you once heve considØied your proposal more fUlly In the meantime

please feel free to contact me if you have any questions

Sincerely

Dan Young

Daniel Young

Senior Counsel Securities Finance

The Goodyear Twe Rubber Company
1144 East MarketStreet D822

Akron Ohio 44316-0001

Phone 30 796-4141
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October15 2012

.Chevddet
ViafeclaoMB Memorandum M-07-16

To Whom It May Concern

This letter is provided at tbezuiuest ofMr John Cheveddes% customer of Fidelity

investment

Please aC this letter as oiirniation that according to ocordsM..has
contumously owned no less than 50 shares of PPO Industries io CUSIP 693506107

irading symbol PPO 50 shares of Praxair Inc CUSlP 740%P104 trading symbol

PX 25 shares of lEitemational Busms Maclimes Corp CUIP 459200101 trading

symbol IBM 300 shares of Goodyear Tire Rubber Co C3S1P 382550101 trading

symbol 01 and 100 shares of Paccar Inc CUS1P 6937118 trading symbol PCAR
since October 12011 These shares arc registered nithe nanik of National FmtcaI

Scrvice LL aDTCparcjj 1YrC.mimbec26 dFtfeiity affiliate

helpfuL Ifyoubavc any rgh thi issue

please feel free to contectme by calling 800-800-6890 betweez the bows of 900
and 530p.m Eastern Time Monday through Friday Press when asked if this call is

response to letter or phone caM press to reach an indivadeal then enter my digit

George Stesinopoul

.Oi FUó W893750-i 5OCT12

NMalRnIrdIS.UC.nb.rNYSESWC

-.--------.-------



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

Mr RIha4 J.Kramer

Chakman

Goodyear Tire Rubber Company 01
1144 Market Street

.AkronQi 4.. 31.6

Dear Kramer

purchased stock and hold stock in our ompany believed our corn has uràIied

potential believe some of this unrealized potential can be unlocked by niakmp our corporate

governance more competitive And this Nil1 be virtually cost-freó and not require lay-offs

This Rule 14a4 proposal is respectfully submitted in support of the long-term performance of

our company Ths proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements will be met including the continuous ownersiup of the required stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meeting This submitted format with the shareholder-supplied emphasis Is intended to be used

for definitive proxy publication

In the interest of company improving the efficiency of the rule .14a-8 process

please communicate via emailloSMA 0MB Memorandum M-07-1.6

i.óur conicra1ion and the considcration of the Board ofDirectorsis appreciated jpp of

the long-term performance of our company Please acknowledge receipt of this proposal

lrOfl2PtlY by ethSIItGISMA 0MB Memorandum M-07-1

Sincerely

Ij
ióhn Chevedden Date

FISMA 0MB Memorandum M-07-16

cc
David Bialosky David Bialoskygoodyear com
Corporate Secreta

PH 330 796-2121

FX 330 796-2222

FX 330-796-8836



14a-8 Proposal October 2012

Proposal Adopt Simple Ma1ority Vote

Sbartholders request that our hoard take the steps necessary to clunmate each shareholder voting

requirement in our charter and bylaws that calls for greater than simple majority vote The

standard shall be changed to require majority of the votes cast for and against such proposalIf

necessary this meansthe closest standard to majority of the votes cast for and against such

proposals consistent with applkab1e laws

Shareowners are willing to pay premiumfor shares of corporations that have excellent

corporate ernaæCe Supermajority voting requirements have been found tobe oneof six

entrenching niechaii ins that are negatively related to coinpanyperformance according to What

Matters in Corporate Governance by Lucien Bebchuk Alrn Cohen and Mien Perrell of the

Harvard Law School

This proposal topic won from 74% to88% support at Weyerhaeuser Alcoa Waste Management

Goldman Seth PirstEnergy McGraw-Hill and Macys The proponents of theSe proposals

included James MclUtthie and Ray Chevedden Goodyear shartholders gavethis proposal

topic greater than 65%-support in2006 and 2007

Curteittly 1h-minotity can frustrate the will of our 66%-tharóbolde majority Supennajority

rcquremcnts arc arguably iæostoftenused to block initiatives supported by most Shareowners

but opposed by management

ThiS proposal should also be evaluated in the contect of our Companys overall corporate

governance asreppited in 20i2

GM1/The Corporate LibrEy.an independent investment research firm iated our company
with fllgh Governance Rlsk and Very High Concern in Executive Pay -$12 million for our

CEO RichardiCramer

Mr Kram rs2011 pay included pension value increase of$L9 million which was paitly due

to adding 13 years of credited service under the SERP plan in connection with his hiring

Because pensionincreases are not tied directly to company performance they are difficult to

juStifintcims Of sbateholdŁr benefit

Less than 6% of Mr Kramertotal pay in 2011 was in the form ofperformance sharcs tied to

long-term ormance 24% was not tied to any performance at all Thisiitdicated an

executive pay program not sufficiently tied to our companys long4erm success Plus Mr
Kramer received our highest negative votes

Mr. Kramers negative votes were exceeded only by Stephanie Sfreeter who was on our

executivepaycommittee and our nomination committee Also on our nomination committee was

Shirley Peterson who was negatively flagged by GMI for her association with the bankruptcy of

Champion Enterprises..Our Lead Director Alan McCollough had .12-years tenure on the VF

Corporation board which was rated by OMI

Goodyear Shireholder returns were negative 64% over 5-years and negative 25% over one-

year compared to positive returns for the SP 500

Please encourage our board to respond positively to this proposal to initiate improved

governance and inerease our competitiveness Adopt SImple Majority Vote Proposal



Notes

JOhn CYC4 FISMA 0MB Memorandum M-07-1 sponsored this

proposal

ieainote.ttbethcOfthepropossiispart oftheproposa

Numberto be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 including emphasis added

Accordingly going forward we believe that Itwould not be appropilate for

companies to exclude supporting statement language and/or an entire proposal In

reliance on rule 14a-8QX3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be.dlsputed or countered

the company otects to factual assertions because those assertions may be

Interpreted by shareholders in manner that is unfavorable to the company Its

its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identifiedspeciticaliy as such
We believe that ItIs appropriate under rule 14a-8 for campanise to addless

these óbjecbo fls in theirstatements ofopposition

Scls .Mcosymsi Inc July 212005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by eflII9SMA 0MB Memorandum 0716



EXHB1I

Text of the amendments to the Reti1ations under the Company Proposal

ARTICLE II SECTION Vacancies Resignatio.ni Removal ojDirectors In the event of

the occurrence of any vacancy or vacancies in the Board however caused the remaining

directors though less than majority of the whole authorized number of directors may by the

vote of majority of their number fill any such vacancy for the Unexpired term Any director

may resign at any time by oral statement to that effect made at meeting of the Board or in

writing to that effect delivered to the Secretary such resignation to take effect immediately or at

such other time thereafter as the director may specify All the directors or any individual

director may be removed from office by the vote of the holders of shares entithng them to

exercise twe-4hicdS6O çrent ofthe voting power of the Company entitled to vote to elect

directors in place of the director or directors to be removed provided that unless all the directors

are removed no individual director shall bereinoved if the votes of asufficient number of shares

are cast against such directors removal which if cumulatively voted at an election of all the

directors would be sufficient to elect at least one director provided further that if shareholders

do not have the right to vote cumulatively under the laws of the State Ohio or the Articles of

Incorporation such directors or individual director may be removed from office by the vote of

the holders of shares entitling them to exercise two thirth6O nercent of the voting power of the

Company entitled to vote to elect directors in place of the director or directors to be removed In

the event of any such removal new director may be elected at the same meeting for the

unexpired term of each director removed Failure to elect director to fill the unexpired term of

any director so removed from office shall be deemed to create vacancy in the Board of

Directors Notwithstanding Article of these Regulations the provisions of tins Section of

Article II may be amended repealed or supplemented only by the shareholders at meeting held

for such purpóseby The affirmative vote oithe holders shares entitling them to exercise two

thicds6o percent of the voting power of the Company on siich proposal


