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Daniel T.Young ----- Act:
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dan_young@goodyear.com

Re: The Goodyear Tire & Rubber Company Availability
Incoming letter dated December 11,2014

Dear Mr. Young:

This is in responseto your letter dated December 11,2014 concerning the
shareholder proposal submitted to Goodyear by John Chevedden.Pursuant to
rule 14a-8(j) under the Securities Exchange Act of 1934,your letter indicated
Goodyear's intention to exclude the proposal from Goodyear's proxy materials solely
under rule 14a-8(i)(9). We also have received letters from the proponent dated
January 1,2015 andJanuary 13,2015.

On January 16,2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced, on
January 16,2015,that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether Goodyear may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

cc: John Chevedden
"* FISMA& OMB Memorandum M-07-16 "*



JOHN CHEVEDDEN

* FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

January 13, 2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
WashingtoreDC 20549

# 2 Rule 14aa8Proposal
Goodyear Tire & Rubber Company (GT)
Simple Majority Vok -

John Chevedden

Ladies and Gentlemen:

This is in regard to the December 11,2014 company request concerning this rule 14a-8 proposal.

The company's pre-emptive strategy is a copycat of the controversial Whole Foods Market, Inc.
(December 1,2014).

This is to requestthat theBeenrities andExchange Commissionallowthis resolution to stand and
be voted upon irtthe 2015proxy.

cc: Daniel Young <dan_young@goodyear.com>



JOHN CHEVEDDEN

* * FISMA & OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-07-16 ***

January 1,2015

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
Goodyear Tire A Rubber €nmpany (GT)
Simple Majority Vote
John Chevedtien

Ladies and Gentlemen:

This is in regard to the December 11, 2014 company request concerning this rule 14a-8 proposaL

Exchange Act Release No.40018 (May 21, 1998) (the adopting release), shows that Rule 14a-
8(i)(9) was never intended to be usedto allow a company to substitute its own proposal "in
response to" one submitted by a shareholder.This case is similar to AFSCME vs AIG
<bttpd/www.lawschoolcasebriefsenetfl012/10/afscme-v-aig-inc-casebriefhtml>.

This is to request that the Securities and Exchange Commission allow this resolution to stand
and be voted upon in the 2015 proxy.

ce: Daniel Young <dan_young@goodyear.com>



The Goodyear Tire& RnkberGompany

Alkwon ,Ohio 44man - onom

(* DEPARfMENT

TEL:(330)796.4141
DAN.YOUNOQOOODYEAREOM

December i1,2014

VIA E-MAIL fahareholderproposals@sec.gov)

Office of Chief Counsel

Division of Corpomtion Finance
U.S.Securities andExchange Commission
100FStreet,NE
Washington,DC20549

Re: The Goodyear Tire & Rubber Company
ShareholderProposalof JohnChevedden pursuantto
Rule 14a-8 under the Securities Exchange Act of 1934

Ladies andGentlemen:

This letter is to inform you that The Goodyear Tire & Rubber Company,anOhio
corporation (''we,""us," "our"or the "Company"),intendsto omit from our proxy statement
and form of proxy for our 2015 Annual Meeting of Shareholders (collectively, the "2015
Proxy Materials") a shareholder proposal(the "Proposal")and statements in support thereof
receivedfrom John Chevedden (the "Proponent")on October 7,2014.

Pursuant to Rule 14a-8(j),we have:

• filed this letter with the Securities and Exchange Commission(the "Commission")no
later than eighty (80) calendar daysbefore we intend to file our definitive 2015 Proxy
Materials with the Commission;and

• concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No, 14D datedNovember 7,2008 ("SLB 14D")provide
that shareholder proponents are required to sendcompanies a copy of any correspondence that

the proponent elects to submit to the Commissionor the staff of the Division of Corporation
Finance (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
respect to this Proposal, a copy of that correspondenceshould be furnished concurrently to the
undersigned pursuant to Rule 14a-8(k) and SLB 14D.
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THE PROPOSAL

The Proposalstates:

Shareholdersrequest that ourboardtakethe stepsnecessarysothat eachvoting
requirementin our charterattd bylawsthat callsfor agreaterthan siruplemajority vote
beeliminated, and replaced by a requirementfor amajority of the votes cast for end
against applicable proposals,or a simplemajority in compliancewith applicablelaws,
if necessary this meansthe closeststandard to amajority of the votes cast fof und
against such proposals consistent with applicable laws.

A copy of the full text of the Proposalaincludingthe Proponent'ssupporting statement,aswell
as talateddorrespondence with the Proponent;igattached to this tetterasExhibit A

BASIS FOR EXCLUS10NaRULE 14a4(i)(9)

Weherebyrespectfullyrequestthat the Stafftoncur in our view that the Proposalmay be
excludedfrom the 2015Proxy Materialspursuant to Rule 14a-8(i)(9).

OnDecember 9,2014,the Board of Directors (the "Board")of the Companyapproved the
submission at the 2015 Annual Meeting of Shareholders of a proposal recommending that the
Company's shareholdersapprove amendments to the Company's Codeof Regulations, as
amended(the "Regulations"),'to replace the provisions in the Regulations calling for a greater
than majority vote as described below (the "CompanyProposari) TheBoard ofDirectors has
determined to recommend that our shareholdersvote "For"the Company ProposaL The
Proposaldirectly conflicts with the CompanyProposal.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(9)Because it Directly Conflicts
with the CympanyProposaL

The Regulations currently contain only oneprovision that requires the affirmative vote of more
than a majority of the voting power of the Company (the "Regulations Supennajority
Provision"). Article II, Section 3 of the Regulations provides, in pertinent part, that: ''All the
directors, or any individual director,may beremoved from office by the voteof the holders of
shares entitling them to exercise two-thirds of the voting power of the Companyentitled to vote
to elect directorsin placeof the director or directorsto be removed,providedthat unlessall the
directorsare removed,noindividual directorshallbe removed if the votes of a sufficient number
of sharesare cast againstsuchdirector's removal which, if cumulatively voted at anelection 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 Stateof Ohio or the
Articles of Incorporation,such directorsor individual director may beremovedfrom office by

i Regulationsareequivalent, under Ohio law, to bylaws.
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the vote of the holders of sharesentitling them to exercise two-thirds of the voting power of the
Companyentitled to vote to elect directorsin place of the directorondirectorsto be removed."
Section 1 further provides that this provision may only be amendedby the affirmative vote of
two-thirds of the voting power of the Company,

The Company'sAmended Articles of locorporation,asamended(the"Articles"), do not contain
any express provisionsthat require the affirmative vote of morethana majority of the votinge
power of the Company's common stock, The Articles do, howetet, èontainprovisionsthat
require the affirmative vote of more thana majority of the voting powerof certain classes of
preferred stock (the "Articles Supermajority Provisions").2

The Proposaldoesnot appear to be focusedon the Articles SupermajorityProvisions; which are
currently not operativeandare solelyfor the protection of the holdersof any future seriesof
Preferred Stock. In any event,the existence of such provisions doesnot in any way changethe
fact that the Conipany Proposalconflicts with the Proposalin a mannerthat providesa basisfor
exclusion under Rule14a-8(i)(9)e

As noted abovesthe Board has approved the Company Proposal,which would ask the
Company'sshareholders to approve amendments to the Regulations to reduce the voting
standard required in the Regulations Supermajority Provision from a vote of two-thirds of the
voting power of theCompany to avote of 60%of the voting powerof the Company and, in
order to meaningfully effectuate this change, to opt out of cumulative voting. Opting out of
cumulative voting is directly and integrally related to reducing the threshold to remove a
director since undercurrent Ohio lawwith respectto the impact of cumulative voting on the
removalof directors(as reflected in the Regulations),removalof lessthanall of our directors
would require the approval of approximately 92%of our outstanding sharesof commonstock.
A copy of the text of the amendments to the Regulations under the Company Proposal is
attached to this letter asExhibit B.

Pursuant to Rule 14a-8(i)(9), a company mayexcludea shareholder proposal from its proxy
materials"if the proposaldirecdy conflicts with one of thecompey's own proposals to be
submitted to shareholders at the same meeting." TheCommission hasstatedthat, in order for
this exclusion to be available,the proposals need not be "identical in scopeor focusfor the

2 Article Fourths Part B, Section l-A, paragraph7 andArticle Fourth, Part B, Section l-B, paragraph7 (governing
the terms of our SeriesA $10.00PreferredStockandSeriesB PreferredStock, respectively)prohibit further
amendmentsto the Articles that provide for the issuanceof anyother seriesof Preferred Stock without the
atfirmative vote of two-thirdsof the outstandingsharesof the SeriesA STO.00PreferredStockandSeriesB
Preferred Stock,eachvoting asa separateclass.Article Fourth, PartB,Section5 (governingthe voting rightsof our
PreferredStock generally)requires a two-thirds vote ofthe outstanding sharesof our Preferred Stock with respect to

(a) amendmentsto the Articles or Regulationswhich adverselyaffect the preferences or votingor other rights of the
holders of the Preferred Stock, (b) the purchase or redemptionof lessthan all of the Preferred Stockthen
outstanding if dívidendsor sinking fund payments with respect to the Preferred Stockhavenot been declared or paid
when due,and (c) theauthorization,creation or increase in the authorized amount of any shares of any class of stock
ranking prior to the Preferred Stock. These provisions are currently not operative since there are no shares of
Preferred Stock, including SeriesA $10,00 Preferred Stock or Series B Preferred Stock,currently outstanding.
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exclusion to be available."SeeExchange Act ReleaseNo.34-40018,at n.27 (May 21,1998).
The purpose of this exclusion is to prevent shareholder confusion as well as to reduce the
likelihood of inconsistent vote results that would provide a conflicting mandate for the Board or
management,

The Staffhasstated consistentlythat where a shareholder'proposal andacompany proposal
present alternative andconflicting decisions for shareholders,the shareholder proposalmay be
excluded under Rule 14a-8(i)(9). In fact, the Staff concurredwith the exclusion by the Company
of a proposal from the Proponent on substantially similar facts in 2013. SeeThe Goodyear Tire
& Rubber Company (Feb.8,2013).Seealso Fluor Corp#ation (Jan.25, 2011)(concurring with
the exclusion of a proposal requesting that the company adopt simplemajority voting when the
companyindicatedthat it plannedto submitaproposalto antenditsbylaws andcertificateof
incorporation to reduce supermajority voting requirementsto amajority of sharesoutstanding
standard); Herley Industries Inc.(Nov.20, 2007) (concurring with the exclusion of a proposal
requesting majority voting for directors whenthe companyplanned to submita proposal to retain
plurality voting, but requiring a director nominee to receive more "for" votes than "withheld"
votes); H.J.Heinz Company (Apr.23,2007)(concurring with the exclusion of a proposal
requésting that the company adopt simple majority voting when the company indicated that it
planned to submit a proposal to amend its articles of incorporation and bylaws to reduce
supermajority voting requirements from 80% to 60%); AT&T Inc.(Feb.23, 2007) (concurring
with the exclusionof a proposal seeking to amend the company'sbylaws to require shareholder
ratification of any existing or future severanceagreementwith a senior executive as conflicting
with a companyproposal for a bylaw amendment limited to shareholder ratification of future
severance agreements); Gyrodyne Company ofAmerica, Inc. (Oct.31,2005) (concurring with
the exclusion of aproposal requesting the calling of special meetings by holders of at least 15%
of the shareseligible to vote at that meeting where a company proposal would require a 30%
vote for calling such meetings); AOL Time Warner Inc. (Mar.3,2003)(concurring with the
exclusion of a proposal requesting the prohibition of future stock options to senior executives
where the company was presenting a proposal seeking approval of its stock option plan); and
Mattel, Inc, (Mar.4, 1999)(concurring with the exclusion of a proposalrequesting the
discontinuance of amongother things,bonuses for top management, where the company was
presenting a proposalseeking approval of its long-term incentive plan,which provided for the
payment of bonusesto members of management).

The Staff hasconsistently granted no-action relief underRule 14a-8(i)(9) where the
shareholder-sponsored proposal contained a threshold that differed from a company-sponsored
proposal,becausesubmitting both proposals to ashareholder vote would present altemative and
conflicting decisions for shareholders.For example, in Safeway Inc. (January 4,2010; recon.
denied Jan.26,2010),the Staff concurred with the exclusion of a shareholderproposal
requesting that Safeway amend its bylaws andeach of its applicable governing documents to
give holdersof 10%of Safeway'soutstanding common stock (or the lowest percentageallowed
by law above 10%)the power to call special shareholder meetings.The Staff noted that
Safeway represented that it would present a proposal seeking shareholder approval of
amendments to Safeway'sgoveming documents to allow shareholders who hold 25% of its
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outstanding shares the right to call a special shareholder meeting.TheStaff further noted that,
in light of such representation,the shareholderproposaldirectly conflicted with Safeway's
proposal because it included different thresholds for the percentage of sharesrequired to call
special ehareholdermeetings and that the shareholder proposal and the management proposal
presented attemative andconflicting decisions for shareholders.Seealso CVSCaremark
Corporation (Jan.5,2010; recon.denied Jan.29,2010);Medcoflealth Solutions,Inc.(Jan.4,
2010;recon.denied Jan.26,2()10); Honeywell International Inc.(Jan.4,2010,recon.denied
Jan.26, 2010); International PapetCompany (Mar, 17,2009)(finding the company'sproposal
to allow 40% of the shareholders to call a special meetingandthe shareholder'sproposal to
allow 10%of the shareholders to calla special meeting in conflict andallowing the companyto
omit the shareholderproposal); andEMC Corporation (Feb.24,2009)(allowing EMC to omit
a shareholder proposal which sought to amend the bylaws to allow 10%ef outstanding commons
shareholdersto call aspecialmeetingwhenthe companywas plannig to submit a propòsalto
allow 40% of the outstanding common shareholders to call a special meeting).

The Staff previously haspermitted exclusionof shareholder proposalsunder circumstances
substantially similar to the present case.In the last two years alone,the Staff hasallowed several
companies,including the Company,to omit shareholderproposalsseekingto eliminate
supennajority voting requirements includedin a company's goveming instrumentswhen the
company proposalwasto reduce thosesupermajority voting requirementsto a threshold that was
more than a simplemajority.SeeThe Goodyear Tire & Rubber Company (Feb.8,2013)
(concurring with the exclusion of a shareholder proposal when the Companyplanned to submit a
proposalto reduce supermajorityvoting requirementsfrom 66-2/3%to 60%of outstanding
shares); Nucor Corporation (Jan.28,2013)(reduction from 80%to 75%andfrom 70% to 66-
2/3%);Con-way Inc. (Feb.Si 2013)(reduction from 80%to 66-2/3%or amajority); and SAIC,
Inc.(Feb.15,2013)(reduction from 80% to 66-2/3% and from 66-2/3% to a majority). Seealso
SUPER VALU INC. (Apr. 20, 2012) (reduction from 75% to 66-2/3%); Duke Energy Corporation
(Mar. 2,2012) (reduction from 80% to 75%); Piedmont Natural GasCompany,Inc. (Nov. 17,
2011)(reductionfrom 80% to 66-2/3%);Cognizant Technology Solutions Corporation (Mar.25,
2011) (reductiòn from 80% to 66-2/3%); Best Buy Co.,Inc.(Apr.17(2009) (reduction from 80%
to 66-2/3%or the statutory standard); andHJ.Heinz Co.(Apr.23,2007) (reductionfrom 80%
to 60%).

Consistent with the precedents cited above, the Company Proposal will ask the Company's
shareholders to approve amendments to the Regulations to reduce the voting standardrequired in
the Regulations Supennajority Provisionfrom a vote of two-thirds of the voting power of the
Company to a vote of 60% of the voting power of the Company and,in orderto meaningfully
effectuate this change,to opt out of cumulative voting. Becausethe CompanyProposal and the
Proposal propose different voting standardsfor the same provision in the Regulations and
address the impactof cumulative voting underthat provision differently, there is alikelihood of
conflicting outcomes. For example, if the Company'sshareholdersapprovedboth the Company
Proposal and the Proposal,it would beimpossibleto determine which of the alternative
proposals they preferred. Accordingly, inclusion of both proposals in the 2015 Proxy Materials
would present altemative andconflicting decisions to the Company'sshareholders andwould
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create the potential for inconsistent, ambiguous or inconclusive results if both proposals were
approved.

CONCLUSION

Basedupon the foregóinganalysis,we respectfullyrequest that the Staffneneurthat it will take
no action if the Coinpanyexcludes the Proposalfrotn its 2015ProxyMaterials: Wewould be
happy to provide yousith any additional information andanswerany questionsthat you may
have regarding this request.Pleasedo not hesitate to call me directly sit(330) 796-4141 if you
have anyquestions

Very truly yours,

Daniel T.Young
SeniorLegal Counsel,Securities& Finance

Enclosure

cet John Chevedden



EXHIBIT A
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JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 ***

Mr.David Bialosky ,

Corporate Secretary
GoodyearThe & RubberCompany (OT)
200 lanovationWay
Akron,OH 44116-0001
PH:330-796-2121
FX: 330796-2222

DearMr.Bialosky,

I purchasedstock andhold stock in our company because I believed our companyhas greater
potential.I submit my attachedRule 14a-8proposal in supportof the long-termperformanceof
our company.I believeour companyhasunrealiandpotential thatcanbougoekedthroughtow
cost measuresby makingour corporategovemancemorecompetitive.

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company.This proposal is submitted for the next ammatshareholdermeeting.Rule 14a-8
requirements will be met includingthe contimious oveership of the required stock value until
after the date of therespective shareholdermeeting andpresentationof the proposalat the annual
meeting.This submitted format,with the shareholder-suppliedemphasis,is intendedto be used
for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
pleaSecommunicate Via erDail to* FISMA & OMB Memorandum M-07-16 **Your consideration and th©
eonsiderationof the Board of Directors is appreciated insupport ofthe long-tenn performanceof
our coinpany.Pleaseacknowledge receipt of tilis proposal ptomptly byFeMaEl&toMBMemorandN-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

bn Chevedden Date
* ISMA & OMB Memorandum M-07-16 ***

Continuous company shareholdersince2012

cc: Daniel Young <dan_young@goodyear.cono
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[GT: Rule 14a-3 Proposal,October7,2014]
Proposal 4 - Simple Majority Vote

RESOLVED,Shareholdersrequest that our board take the steps necessaryso that eachvoting
requirement in our charter andbylaws that calls for a greater than simple majority vote be
diminatal and replaced by a requirement for a majority of the votes cast for and spinet

appilcable proposala,or a simple majority in compliancewith applicable laws.If necessarythis
meansthe closest standardto a majority of thevotescast for and apiner suchproposals
consistent with applicable laws.

Shareownersare willing to pay a premium for sharesof corporationsthat haveexcellent
corporategovernance.Supermajorityvoting requirementshavebeenfoted to beoneof six
entrenching mechanismsthat arenegatively related to companyperformmeeaccordingto "What
Matters in CorporateGovernance"by Lucien Bebchuk,Alma Cohen andAllen Farrellof the
Harvard Law SchooLSupermajority requirementsareargoably most oilen used to block
initiatives supported by most shareownersbut opposedby a status quo manaement

This proposaltopic also won98% supportof all votescast at our 2013 annual meeting.It isup to
ameement to explain in its responseto this proposalhow a proposal that reenives 98%support
is not adopted.

This proposaltopic also won 74%to 88%support at Weyerhaeuser.Alcoa,WasteManagement,
Goldman Sachs,FirstEnergy, McGraw-Hill andMacy's.The proponentsof thesepoposals
included Ray T.CheveddenandWilliam Steiner.Currently a 1%-minority canfrustrate the will
of our 66%-shareholdermajority.

An added incentive to votefor this proposal is our Company'sclearly improvable corporate
govemanceasreported in 2014:

GMI,anindependentinvestment researchfirm, said Richard Kramar had total realized pay of
$17millioo for 2013.GMI saidmultiple related party transactionsandother potential conflicts
of interest involving Goodyear's board or seniormanagersshould be reviewed in greaterdepde
as suchpractices raise concems regarding pot-tM self-dealingor abust Goodyearhadnot
disclosedspecißc, quantifiable performance target objectives for our CEO,

Returning to the core topic of this proposal from the context of our clearly improvable corporate
performance,pleasevote to protect shareholdervalue:

SimpleMajority Vote - Proposar4
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Notes:

John Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsoredthis
proposal

*Proposal4''isa placeholder for the proposal anaber assigned by the company in the
Anial pruxy,

Pleasenote that the title of the proposal is part of theproposal.

This proposal is believed to conform with Staff Legal Bulletin No.14B(CF),September15,
2004including (emphasisadded):

Accordingly, going forward, we believe that it would not be appropdatefor companiesto
exclude supporting statementlanguageand/oranentire proposalin reliance on rule 14a-
8(1)(3) in the following circumstances:

• the company objects to factual assertionsbecausethey are not supported;
• the companyobjects to factualassertionsthat,whilenot materially falsaormisleading,
maybe disputedor countered; i

• the company objects to factual assertionsbecause those assertionsmay be interpreted by
shareholdersin a manner that is unfavorable to the company,its directors,or its aflicera;
and/or

•the company objects to statementsbecausethey representthe opinion of the shareholder
proponentor areferenced source,but the statements are not identified specifically assuch.

We bessemthat it is appropriate maderrule 14a-efor companies a addren these object fans
in their statensentsof opposition.

See also: Sun Microsystems, Inc.(July 21,2005).
Stock will be held until after the annual meeting and the proposal will bepressated at the una
meeting. Pleaseacknowledgethis proposalpromptlyby emÊ FISMA & OMB Memorandum M-07-16 ***



Dan Young

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday,October 13,2014 12:44 PM
To: DanYoung
Subject: Rule143-8 Proposal(GT) bib
Atm CCE00007.pdf

Mr.Young
Attachedistherule 14a-8 proposestockowriershipveirification.
Pleaseacknowledgereceipt.
Sincerely,
JohnChevedden
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October 13,2014 Phone# Phone#

VigersehediamMB Memorandum MÄO 16 ***

itMayCenoem:

Thisletterispovidedat theregnestofMr.JohnR.Chevedden,a- ofMdelily.
Inv••r- •

Pleasespoeptthis louer asma-a- thstasofthe date of thislener,Mr.Chevedden
hascontinuanatyowed no fewerthan50.000s1mesof Dover Corp.(CUSIP:
26000310s,andingarnabotDov),nothwerth.a300.000stme.afooodyear11:wand
Rabbercesapany(CUSIP:3s2550101,teadingsynabokeranotewerthan25.000aimes
erinsmannet Boeineasy-in- Casp.(cUSIP:459200101,tradingsymboh1BhQ
andnolowerihm50.000shasesofUntiedparentService(CUstP:911312106,trading
symbol:UPS)aisessuly 1,2013.

Thesharest.r-=1abow ameregissed inthe museof NationalPi-4-t Services
IEC, aDiC participant(17IC annber:0226) andPidelity Iny-me-a af Huma

I hopeyou find thisinamnadonhelpild.If you havemy quam regardingthis issue,
pleasefeel tes ta contact meby caning800-8004890betweentheboursof 8:30a.m.
an#5:00p.m.CentralTime (MondayenoughFriday).PressI whenaskedif this callis a
respoene to aletter or phoneesR;press*2to reachanIndividual, then entermy 5 digit
armin.48040 whenprompted.

Sincerely,

George stasinopenlos
CHeatServicesSpeciaBat

OurFile:W392315-100CT14

asems....s.w.uc.v...ms..we



DanYoune

From: Dan Young
Sent: Monday,October 13,2014 3:22 PM
TO: *** FISMA & OMB Memorandum M-07-16 ***

Subject: RE:Rule143-8 Proposal (GT) bib

DearMrs Chevedden,

We arekyreceipt of your proposalandstock ownershipinformatión.We are in the processof toylewingyour proposab
andwill letyou know if we have any questionsregardingthe materialsyou haveprovided.

Regards,

Daniel T.Young
senior t.dgalCounsel,Secuities & Finance
The Goddyeif Tim & Rubber Compan
200 Innovation Way,Akron,OH 44316
phone.330.7964141 cell animinimiimmmmme
dan-young@goodyear.com

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday, October 13,2014 12:44 PM
To: DanYoung
Subject: Rule14a-8 Proposal(GT) bib

Mr.Young,
Attached isthe rule 14a-8 proposalstock ownership verification.
Pleaseacknowledgereceipt.
Sincerely,
John Chevedden

1



Dan Young

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Monday.October 13,20144:18PM
To: DanYoung
Subject: Rule 14a-8 Proposal (GT)

Mr.Young,
Thank yout
John Cheyedden

1



EXHIBIT B

Company Propç§al- To reduce the voting standardto remove directors and to eliminate
cumulative voting in the electionof directors.

Text of amendmentsto theCodeof Regulations;

ARTICLE II;SECTION3. Vacancies; Resignations; RemovalofDirectors.inthe event ofthe
occurrenceof anyvacancyor vacancies in the Boardshowevercaused,the remainingdirectors,
though less than amajontyof the whole authorizednumber of directors, may,by the vote of a
majority of their number,fill any such vacancy for theunexpired term.Any director may resign
at any time by oral statement to that effect made at ameetingof the Boardor in a writing to that
effect delivered to the Secretary,such resignation to take effect immediately or at suchother time
thereanerasthe director mayspecify,All the directors,or any individual director,maybe
removedfrom office by the vote of the holdersafsharesentitling them to exercisetwo4hinisfi
percent of the voting power òf the Company entitled to vote to elect directors in place of the
director or directorsto be removed

.In the event of any such
removal, a new director maybe elected at the samemeeting for the unexpiredterm of each
director removed.Failureto elect a director to fill the unexpired term of any director so removed
from office shall bedeemed to create a vacancy in the Board of Directors.Notwithstanding
Article X of these Regulations, the provisions of this Section 3 of Article Il maybeamended,
repealed or supplemented only by the shareholdersat ameeting beld for such purpose by the
affirmative vote of the holdersof sharesentitling them to exercisetwo-thirds60 percentof the
voting powerof the Companyon suchproposaL

Text of amendments to the AmendedArticles of Incorporation:

New Article Eighth would read in its entirety as follows:

No holder of sharesof the Corporation shallhavethe right to cumulate his or her voting power in
the election of directors of the Corporation.

Article Seventh would also be amended as follows:

SEVENTH: In order for a nominee to beelected a director of the corporation in an uncontested
election , the nomineemust receive a greaternumber
of votes cast "for" his or her election than ''against"his or her election.In a contested electione

, the nominees receiving the greatest number of votes shall be
elected, up to the number of directors to beelected. An election shallbe considered contested if
there are more nominees for election than director positions to be filled in that election.


